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Chicago Bridge & lron Company N.V. :: is a global specialty engineering and construction company offering a com-
plete package of design, engineering, fabrication, construction and maintenance services. Our products include

hydrocarbon processing plants, LNG terminals and peak shaving plants, bulk liquid terminals, water storage and
treatment facilities, and other steel structures and their associated systems.




2. Cerald M. Glenn
@5@1 Chairman, President &

Chief Executive Officer

——

10200 Grogan's Mill Road e Suite 300 e The Woodlands, TX 77380

March 22, 2002

Dear CB&I Shareholders and Investors:

Over the past several months, considerable public attention has been focused on the fallout from
the Enron failure. Two issues have emerged from that fallout which have the potential to affect
CB&I: (a) concerns about accounting practices, and more broadly the basic integrity of the
financial reporting of some U.S. companies, and (b) the role of Arthur Andersen LLP,
particularly given the recent federal indictment, and ensuing concerns about Andersen’s on-going
viability and its ability to continue serving its clients.

Regarding the first issue, I want to assure you that CB&I’s financial, accounting and reporting
practices are above reproach and that you can rely on their faimess and accuracy. CB&I does not
and will not use off balance sheet accounting tactics such as the special purpose entities you have
by now heard so much about. In addition, our ethics standards and conflict of interest rules are
strictly enforced — no exceptions.

You may be aware that Arthur Andersen has served as the Company’s independent public
accountants for many years. The Andersen partners and team members who are assigned to cover
CB&lI are, in our opinion, professionals of the highest caliber. We have been satisfied with their
performance over the years, especially as they have helped guide us through our initial public
offering and then again with our recent acquisitions. In the absence of the current impact on
Andersen from the Enron situation, there would not have been any thought of changing
accountants.

Your Audit Committee has always taken its responsibilities very seriously, and in the past few
months their focus on this issue has intensified. Extended committee meetings, an additional
special meeting and numerous other communications have dealt with all aspects of this subject.
As of today, the Andersen team assigned to cover CB&I is intact and functioning, and appears to
be fully capable of fulfilling the Company’s requirements for at least the near term.

However, while we will continue to maintain prudent vigilance on the developing circumstances
of this situation, we have also begun a pragmatic analysis of alternatives. We will be prepared to
effect a change in independent public accountants should that step become necessary.

Thank you for your continued support of CB&I.

Stoosld 1R owec

Gerald M. Glenn
Chairman, President & Chief Executive Officer

CHicaco BRIDGE & |[RON COMPANY




FINANCIAL HIGHLIGHTS (in millions)

Revenues

Income from Operations (Excluding Special Charges)
Cash Flow from Operating Activities

Long-Term Debt

New Business Taken

Backlog

Weighted Average Shares Outstanding

2001
1,081.8
64.1
105.8
75.0
1,160.4
835.3
22.4

2000
611.7
28.9
4.1
101.8
680.8
597.4
9.4

WHAT ABOUT A
HEAT RECOVERY
STEAM GENERATOR?Y




s b

.




Our business may sound complex, but what we accomplish is quite simple :: CB&I helps contribute to the fulfillment
of basic needs. Our products and processes may not have names you hear every day, but they play a fundamental
role in your daily life. For more than 100 years, we have strengthened our business by incorporating cutting-edge
technology, integrating strategic acquisitions and increasing efficiency. Throughout this successful history, we
have remained dedicated to employee safety and environmental conservation. Today, our international scope and
growing family of products and services extend our reach to touch the lives of people across the globe.
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Clayton County, Georgia




Water is one of the most fundamental of all human needs :: CB&I provides one of the industry’s most comprehensive
line of products serving a broad spectrum of customer needs, including reliable and efficient water treatment and
water storage facilities, as well as wastewater treatment solutions. At its Freeman Road Water Production Complex,
the Clayton County (Georgia) Water Authority has the capacity to supply 10 million galions of water per day to the
growing population of Clayton and Henry Counties, just outside Atlanta. The plant combines patented CBI Walker
ClariCone™ salids-contact clarifiers with Decelerating-Flo™ Filters to achieve superior performance with the lowest

operating and maintenance costs of any available potable water treatment process.

LA

THE
WATER WE

Lt 5“‘“'0"““%%%




Gas-to-Liquids Demonstration Plant

Oklahoma

Ponca City,




Ciean air to breathe is an elementary human need :: To promote a healthier environment, governmental bodies world-
wide have enacted regulations calling for the production of cleaner transportation fuels. Howe-Baker International

is helping refiners meet clean fuel requirements through a full range of sulfur reduction technology and processes,
erected using our safe and efficient modularized construction process. At this site in Ponca City, Oklahoma, Howe-
Baker is working with Conoco Inc. to build a gas-to-liquids (GTL) demonstration plant that will convert natural gas
into clean burning, sulfur-free diesel and other products. GTL technology allows development of stranded natural
gas reserves by converting natural gas to liquid petroleum products, making transportation to market cost effective.




Natural Gas Processing Plant
Markham, Texas
USA
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We all need an energy source to cook our food and heat our homes :: Clean-burning natural gas is widely used to meet
these needs. Howe-Baker Engineers serves the natural gas industry with proven and reliable processing plants that
take raw gas from a gathering system and produce natural gas and fractionated natural gas liquid products. Howe-
Baker designed and constructed a lump-sum turnkey plant for Williams Energy Services at Markham, Texas, to process
deep water gas from the Guif of Mexico. With a rated throughput of 300 million standard cubic feet per day, the
plant consists of iniet gas filtering and separation, amine treating to remove CO,, glycol dehydration followed by
molecular sieve dehydration, cryogenic natural gas liquids recovery, and turbine-driven residue gas compression.




Cone Roof Tanks
Pasadena, Texas
USA
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Gasoline is ane of the most widely used consumer products in the United States, with an average consumption of about
8 million barrels per day :: Maintaining a reliable supply of gasoline and other transportation fuels is critical to the
economies of the world’s industrialized countries. Since our development of the first floating-roof tank in 1923,
CB&I has played an important role in helping refiners and terminal operators safely and efficiently store transpor-
tation fuels and cther refined products to meet the needs of consumers and industrial users. At this terminal on
the Houston Ship Channel in Pasadena, Texas, CB&l is building two 150 ft. (45.7 m) diameter cone roof tanks.




REVIEW OF

END MARKETS

Industry Overview: Known as the exploration
and production sector, this segment of the

petroleum industry finds and produces
crude oil and natural gas.

Customers: Integrated, independent
and state-run oil and gas companies;
terminal operators.

Products and Services: Aboveground storage
tanks and bulk liquid terminals; storage
tank emission control products; crude oil
separation and treatment products, elec-
trical dehydrators and desalters, gas/oil
separation plants, offshore processing
plants, crude oil stabilization units;
natural gas liquids recovery, cryogenic,
nitrogen removal, and other processing
plants; flares; specialized process vessels.

Midstream Petroleum

Industry Overview: The midstream segment
of the petroleum industry processes, stores,
markets and transports commodities such
as crude oil, natural gas, natural gas
liquids and sulfur.

Customers: Integrated, independent and
state-run oil and gas companies; pipeline
and terminal operators.

Products and Services: Aboveground storage
tanks and bulk liquid terminals; pressure
and refrigerated tanks and spheres; elec-
trical dehydrators and desalters; crude oil
topping plants; natural gas processing
plants, including gas dehydration and
treating units, cryogenic natural gas
liquids recovery units, and integrated
processing plants; flares.




Network of International Offices

Downstream Petroleum

9

Industry Overview: The downstream seg-

ment of the petroleum industry refines,

distributes and markets petroleum prod-
ucts including transportation fuels and

natural gas to industrial customers and

consumers.

Customers: Refiners; petrochemical pro-
ducers; petroleum products distributors.

Products and Services: Aboveground stor-
age tanks and refined products terminals;
pressure and refrigerated tanks and
spheres; electrical dehydrators and
desalters; refinery process units, includ-
ing hydrotreaters, catalytic reformers,
hydrodesuifurization units; hydrogen and
synthesis gas plants; field-erected process
vessels, including crude units, cokers,
sulfur reduction units, fractionators, reac-
tors, regenerators and towers; process
unit burners and flares; comprehensive
maintenance and repair services, includ-
ing process plant revamps, turnarounds
and total tank management services;
turnkey EPC services.

Industry Overview: Using liquid and

gaseous feedstocks that may include
petroleum, this industry segment pro-
duces thousands of products including
synthetic rubbers, plastics, fertilizers,
antifreeze, pesticides, liquefied petroleum
gas (LPG), Liguefied Oxygen (LOX) and
Nitrogen (LIN), and other industrial
products.

Customers: Petrochemical and chemical
manufacturers and distributors.

Products and Services: Atmospheric pres-
sure and refrigerated or cryogenic tanks
and spheres; CoilBuild™ stainless steel
tanks; turnkey refrigerated product storage
terminals; modularized and conventional
construction process plants; hydrogen and
synthesis gas plants; field-erected process
vessels; burners, flares and thermal oxi-
dizers; comprehensive maintenance and
repair services; turnkey EPC services.
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Natural Gas

Industry Overview: This industry locates,
purifies and transports clean-burning
natural gas to a broad spectrum of
customers in order to provide fuel for
heating, cooking, transportation and
electricity generation.

Customers: Natural gas producers; public
and private utilities, local distribution
companies and electric power generators;
liquefied natural gas (LNG) producers
and importers.

Products and Services: Modularized and
conventional construction natural gas pro-
cessing plants, including gas dehydration
and treating units, cryogenic natural gas
liquids recovery units, and integrated pro-
cessing plants; cryogenic LNG tanks,
import terminals and peak shaving plants;
mechanical erection of LNG process
trains; engineering and construction serv-
ices for gas-to-liquids (GTL) plants; flares.

continued




Water & Wastewater

Industry Overview: This industry provides
treatment, distribution and storage of
patable water, as weil as wastewater
treatment solutions.

Customers: Public and private water utili-
ties, municipalities, reat estate developers,
manufacturing and process plants.

Products and Services: Comprehensive
selection of water storage tanks, from all-
steel or composite steel/concrete elevated
tanks to standpipes and reservoirs; turnkey
potable water treatment solutions, includ-
ing solids-contact clarifiers and filtration
systems; anaerobic digestion systems for
treatment of solid wastewater siudge.

Industry Overview: This industry generates,
distributes or consumes electricity using
a variety of generation and demand-side
management equipment.

Customers: Public electric generating
utilities, non-regulated generators and
co-generated process facilities.

Products and Services: Design, fabrication
and construction of major power plant
components, including flat bottom tanks
for storage of fuel oil, water and deminer-
alized water, as well as stacks, stack lin-
ers and absorber towers; mechanical
erection of plant components including
heat recovery steam generators (HRSGs)
and gas and steam turbines; refrigerated
LNG tanks and import terminals to feed
power plants; process plants to treat
crude oil or distillates for use as turbine
fuel; hydroelectric plant components,
including penstocks, scroll cases and
bifurcations; thermal energy storage (TES)
tanks for commercial and industrial air
conditioning systems and gas turbine
inlet air cooling; wind tower and turbine
installation.




Industry Overview: Mineral producers extract
and process natural resources for further

refinement by metals manufacturers.

Customers: Mining and metal processing
companies; steel makers.

Products and Services: Comprehensive
EPC and mechanical erection services for
metals extraction plants, including gold,
iron ore, copper and alumina production
facilities; flat bottom tanks for bulk liquid
storage; industrial process vessels, includ-
ing basic oxygen furnaces; precipitators.

Pharmaceutical

Industry Overview: Pharmaceutical manu-

facturers research, develop and manufac-
ture the drugs that treat human and animal
diseases.

Customers: Pharmaceutical manufacturers.

Products and Services: CoilBuild™ stain-
less steel tanks for storage of intermediary
chemicals and process liquids; thermal
oxidizer systems for disposal of pharma-
ceutical waste streams.

Food & Agriculture

Industry Overview: This industry utilizes
the earth's natural resources to meet the
fundamental human need for food.

Customers: Fertilizer manufacturers; food
producers; ethanol producers.

Products and Services: Refrigerated storage
and distribution facilities for ammonia
and urea ammonia nitrate liquid fertilizers;
storage tanks and systems for granular
food products, including sugar, starch and
grain; specialized storage tanks, including
CoilBuild™ stainless steel tanks.




Te Qur Shareholders and Employees

Throughout the world, the men and women of

process systems and storage structures that

CB&I engineer and build

help fulfili basic human

needs—needs such as clean water {o drink, clean air Io breathe, energy

for cooking and heating, anc transportation fuels tc power our cars and

trucks. We are proud of the many ways in which our procucts and serv-

ices touch the lives of millions of people every day.

It is our responsibility to deliver these products and services in a manner that meets the requirements of our customers and ensures the

safety and well-being of our employees, while providing a reasonable return to our shareholders and investors.

We established our expectations for 2001 in the concluding remarks of my letter in the 2000 annual report with these words: “As a result

of cost reduction initiatives, strategic marketing efforts and well-timed, attractively priced acquisitions, we believe CB&I is ready to take

advantage of the emerging industry upturn. Our inherent strengths in international sales coverage and project execution, coupled with the

addition of Howe-Baker's process capabilities and PDM’s geographic and product coverage, have produced a company that should prosper

in an average matket and excel in a strong one.”




2001 Results :: We are pleased to report that after our first year the new CB&! is indeed prospering. We are meeting—and in many cases
exceeding—our expectations. Some notable examples:

o Qur costs to integrate the Howe-Baker and PDM acquisitions have been considerably lower than anticipated, while synergy cost savings
have been greater.

o CB&! and Howe-Baker together are taking work that neither company could have won independently, @ prime example being the recent
$100 million award for the Qatif gas/oil separation project in Saudi Arabia.

e The performance of the combined CB&I/PDM Water group has surpassed our expectations for synergies and sales growth.

o The adoption of best practices in engineering and field erection, elimination of redundant facilities, and selection of the most capable
people have substantially strengthened our worldwide construction operations.

o Strong cash flows have enabled us to invest in initiatives to better position ourselves in the marketplace without impairing the strength

of our balance sheet.

Three years ago, CB&l formulated key strategies to position the company for future growth. The strategies focused on continuous improve-
ment in safety performance; excellence in project execution; an enhanced and targeted marketing program; cost reduction and control; an

effort to target and win LNG projects worldwide; and growth through acquisitions and other business initiatives.

Our financial results in 2001 speak to the success we have achieved from implementing these strategies. Compared to the previous year,
revenues in 2001 grew 77%; income from operations (excluding special charges) more than doubled; new business taken increased 70%;

backlog grew 40%; and our exceptionally strong cash flow allowed us to reduce our net debt from $35 million to $30 million.

Growing End Markets :: Looking ahead, we see a rising tide of capital spending for energy, power and water projects. The drivers for higher
spending include growing worldwide demand for energy and power, stricter environmental regulations for transportation fuels, and an aging

public water infrastructure and the need to comply with safe drinking water mandates in North America.

In its World Energy Outlook: 2001 Insights, the International Energy Agency states, “Massive investment in the production, transforma-
tion, transportation and distribution of energy will be needed to meet growing demand.” World energy consumption is expected to grow

2% per year from now until 2020.

The U.S. Energy Information Administration in its Annual Energy Outlook 2002 predicts world oil demand is projected to increase from
76.0 million barrels per day in 2000 to 118.9 million barrels per day in 2020, due to higher projected demand in the United States and

developing countries, including the Pacific Rim and Central and South America.




In the U.S., demand for natural gas is expected to increase at an annual average rate of 2% between 2000 and 2020, primarily due to
rapid growth in demand for gas-fired electricity generation. The share of generation from natural gas is projected to increase from 16% in
2000 to 32% in 2020. To meet the higher demand, natural gas production is expected to increase from 19.1 to 28.5 trillion cubic feet
between 2000 and 2020, an average annual rate of 2%. Hydrocarbon Processing magazine in its "HPI Market Data 2002" projects total
2002 worldwide spending for gas processing of $12.2 billion, up $600 million from 2001.

Clean air initiatives and regulations are driving increased capital spending by refiners, particularly in North America and the European Union.
U.S. Environmental Protection Agency (EPA) regulations mandate reduction in sulfur content to 30 parts per million {ppm) in gasoline beginning
in 2004, and 15 ppm in diesel fuel beginning in 2006. Similar reductions are mandated in Canada and the EU. Petroleum industry trade asso-
ciations have predicted capital expenditures by U.S. refiners of $12 billion and by EU refiners of $13 billion to meet future clean fuel require-

ments. As a result, Hydrocarbon Processing predicts worldwide refinery spending of $62.1 billion in 2002, an increase of $1.2 billion from 2001.

A need to comply with EPA mandates for safe drinking water and to upgrade and replace the aging public water infrastructure will {ead to
continued consistent growth in the water and water treatment market in North America. A 2001 study by the American Water Works
Association found that the nation must invest as much as $250 billion to replace aging drinking water infrastructure over the next 30 years,

a number that does not include spending to meet new federal drinking water standards.

CB&I Competitive Strengths :: We believe CB&I possesses a number of inherent strengths—complemented and enhanced by our recent acqui-

sitions—that position us to capitalize on the expected growth in our primary end markets.

Worldwide Record of Excelfence :: CB&! has established a record as a leader in the international Engineering & Construction industry by
providing consistently superior project performance for more than 112 years. The addition of Howe-Baker and the PDM Divisions to the

CB&l family has further enhanced our capabilities for excellence in project design and execution.

Fully-integrated Specialty Engineering & Construction Provider :: CB&I is one of a very few global E&C service providers that can deliver a
project from concept to commissioning, including conceptual design, detail engineering, procurement, fabrication, field erection, mechan-

ical installation, start-up assistance and operator training.

Global Execution Capabilities :: With a global network of some 35 offices and established labor and supplier relationships, we have the
ability to rapidly mobilize people, materials and equipment virtually anywhere in the world to execute projects in locations ranging from

highly industrialized countries to the world’s most remote and challenging regions.




History of Innovation :: CB&| established a reputation for product innovation when we introduced the first floating roof tank to the petro-
leum industry in 1923. We have since maintained a strong culture of developing technological innovations, and currently possess some 75
active U.S. patents. Howe-Baker’s recent acquisition of TPA, Inc. strengthens our technology and know-how in sulfur removal and recov-

ery processes, an important element for the preduction of low suifur transportation fuels.

Experienced Management Team :: The members of our senior leadership team have an average of more than 20 vears of experience in the
E&C industry. In addition to their CB&! background, many of our senior managers have international experience with recognized EPC com-

panies. The acquisitions of Howe-Baker and the PDM Divisions have further strengthened our management team.

A Culture of Fixed-Price Contracting :: Lump-sum contracting, which is part of the ingrained culture at CB&l and Howe-Baker, enables us
to achieve historically higher returns versus those available from variable cost (cost plus) contracts and provides significant advantages to
our customers in terms of cost and schedule certainty. Extensive bid review and approval procedures, experience in risk management, and

disciplined project controls enable us to execute lump-sum contracts consistently and successfully around the world.

Solid Balance Sheet :: Active cash management, including aggressive control of capital expenditures and contract capital, have enabled
CB&l to fund acquisitions and repurchase shares while maintaining a strong balance sheet. Our robust free cash flow and conservative net

debt levels provide us with the financial resources to pursue additional targeted acquisitions for future growth.

Conclusion :: The ability of a company to grow and prosper depends on many things. Some of them are tangible—raw materials, physical
assets, employees, products and services. Others are less tangible—leadership, strategy, integrity, honesty, innovation, reputation, culture,
dedication, relationships—but no less important for the overall success of the enterprise. At CB&I we are fortunate to have the right com-
bination of elements—nurtured by capable and dedicated employees—that has produced solid returns for our shareholders and superior
value for our customers. We are confident that our inherent capabilities, favorable market conditions, a well-implemented strategy and

sound execution will enable us to flourish in the years to come. Thank you for your continuing support and confidence.
Sincerely,

Hodd W e

Gerald M. Glenn

Chairman, President and Chief Executive Officer




Vision

To be the leader in providing innovative and value-added engineering and construction
solutions to customers worldwide while creating superior shareholder value.

Mission
We will be the preferred supplier of selected process and storage facilities worldwide by:
Providing innovative and safe solutions through engineering, fabrication and construction
Recognizing and delivering the products and solutions that our customers value
Delivering results that repeatedly bring customers back to CB&l
Creating an ethical, safe and enabling environment for our employees to prosper
Leveraging the reputation and equity of our brands

for the purpose of achieving sustainable, profitable revenue growth.

Values
Focus: Safety Employees Customers
Innovation: Solutions Leadership Technology

Accountability: Profit Excellence Ethics

Strategic Goals

Continue to improve our safe work practices with a goal of zero injuries
to our employees and subcontractors.

Compete successfully in the global marketplace for selected process
and storage facilities worldwide.

Exploit our marketing and selling expertise to build productive
relationships throughout the world.

Expand our business by profitably capitalizing on our global infrastructure,
workforce and capabilities.

Create and deliver superior, cost-effective solutions.

Make our support services and invested capital strong contributors
to our performance and profitability.

Create an atmosphere in which our workforce
can grow and develop.

Lead our industry by growing profitably and
enhancing shareholder value.
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Selecied Senscliczied Finarcial and Oiher Sata

The following table sets forth Selected Consolidated Financial and Other Data for the periods and as of the dates indicated. The selected
consolidated income statement, per share, cash flow, and other financial data for each of the years in the five-year period ended December 31,
2001 and the selected consolidated balance sheet data as of December 31, 2001, 2000, 1899, 1998 and 1897 have been derived from
the audited consolidated financial statements of Chicago Bridge & Iron Company N.V. and Subsidiaries (the “Company”).

(In thousands, except share and employee data)

Years Ended December 31, 2001 2000 1989 1998 1997

income Statement Data

Revenues $1,081,824 $611,691 $ 674,386 $ 775,692 $672,811
Cost of revenues 945,048 542,721 596,695 703,351 609,164
Gross profit 136,776 68,970 77,691 72,341 63,647
Selling and administrative expenses 67,519 41,913 48,997 46,471 44,500
Intangibles amortization 5,819 599 514 500 497
Other operating income, net ¥ (691) (2,401) (2,788) (991) (4,807)
Special charges @ 9,686 55,664 — — 16,662
Income (loss) from operations 54,443 (26,805) 30,968 26,361 6,795
Interest expense (8,392) (5,187) (2,980) (3,488) (3,892)
Interest income 1,854 430 766 1616 1,416
Income (loss) before taxes and minority interest 47,905 (31,562) 28,754 24,489 4,319
Income tax (expense) benefit (13,480) 4,859 (8,061) (7,347) 730
Income (loss) before minority interest 34,425 (26,703) 20,693 17,142 5,049
Minority interest in (income) loss (2,503) (1,341) (1,171) (105) 354
Income (loss) from continuing operations 31,922 (28,044) 19,522 17,037 5,403
Discontinued operations: ¥
Loss from discontinued operations, net of taxes (2,321) (5,731) (1,138) — —
Loss on disposal of discontinued operations,
net of taxes (9,898) — — — —
Net income (loss) $ 19,703 $ (33,775) $ 18,384 $ 17,037 $ 5,403

Per Share Data
Net income (loss)—basic @@

Income (loss) from continuing operations % 1.48 $ (2.98) $ 1.77 $ 1.41 $ 0.43
Loss from discontinued operations (0.57) (0.61) (0.10) — —
Net income (loss) $ 0.91 $ (3.59) $ 1.67 $ 1.41 $ 0.43
Net income (loss)—diluted @@
Income (loss) from continuing operations $ 1.43 $ (2.98) $ 1.75 $ 1.40 $ 0.43
Loss from discontinued operations (0.55) (0.61) (0.10) — —
Net income (l0ss) $ 0.88 $ (3.59 $ 1.65 $ 1.40 $ 0.43
Dividends @ 3 0.24 $ Q.24 $ 0.24 $ 0.24 $ Q.18
Balance Sheet Data
Total assets $ 648,265 $ 538,415 $ 336,773 $ 348,709 $ 400,650
Long-term debt 75,000 101,800 25,000 5,000 44,000
Total shareholders’ equity 212,223 155,747 104,410 101,656 103,826
Contract capital *® 43,232 61,286 71,148 76,969 95,243
Cash Flow Data
Cash flows from operating activities $ 105,796 $ 4,085 $ 22461 $ 50,824 $ 40,407
Cash flows from investing activities (35,775) (65,567) (8,911) (2,142) (21,907)
Cash flows from financing activities (27,034) 50,618 (779) (53,286) (20,124)
Other Financial Data
Depreciation and amortization $ 25,105 $ 16,838 $ 17,698 $ 17,722 $ 16,923
Adjusted EBITDA @ 89,234 45,697 48,666 44,083 40,380
Capital expenditures 8,917 6,353 13,379 12,249 34,955
Other Data
Number of employees:
Salaried 2,054 1,676 1,371 1,525 1,464
Hourly and craft 5,204 3,618 4,257 4,928 4,630
New business taken 7 $1,160,374 $ 680,776 $712,973 $ 760,989 $ 757,985

Backlog ¥ 835,255 597,350 507,472 507,783 554,982
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Footnotes {or Previous Table

Other operating income, net generally represents gains on the sale of property, plant and equipment. 1997 was favorably impacted by non-recurring
income of approximately $4.0 million from the recognition of income related to a favorable appeals court decision and the resolution of disputed lia-
bilities. In addition, 1997 includes a $1.6 million gain from the sale of assets, primarily from the sale of the Cordova, Alabama, manufacturing facility.

In 2001, the Company recognized special charges of $9.7 million ($6.6 million after-tax). Included in the 2001 special charges were $5.7 million
for personnel costs including severance and personal moving expenses associated with the relocation, closure or downsizing of offices, and the
Company's voluntary resignation offer; $2.8 million for faciiities and other charges related to the sale, closure, downsizing or refocation of operations;
and $1.2 million for integration costs primarily related to integration initiatives associated with the FPDM Divisions acquisition. In 2000, the Company
recognized special charges of $55.7 million ($44.1 million after-tax). Included in the 2000 special charges were $22.2 million for payments asso-
ciated with the Company’s voluntary resignation offer, severance and other benefits-related costs; $5.3 million in facilities-related expenses and a
$28.2 million non-cash valuation allowance against a net long-term receivable for the Indonesian Tuban (T.P.P.1.) Project. In 1997, upon consum-
mation of the Offering (Note 1), the Company made a contribution to the Chicago Bridge & Iron Management Defined Contribution Plan (the
“Management Plan") in the form of 925,670 shares having a value of $16.7 million. Accordingly, the Company recorded expense of $16.7 million
in 1997, Except as described in Note 14, all shares have vested and been distributed.

During the second quarter of 2001, the Company decided to discontinue its high purity piping business, UltraPure Systems, due primarily to contin-
uing weak market conditions in the microelectronics industry. The losses from discontinued operations for the year ended December 31, 2001 were
$2.3 million after-tax; for the year ended December 31, 2000 were $5.7 million after-tax and for the year ended December 31, 1999 were
$1.1 million after-tax. The loss on disposal of discontinued operations of $9.9 miilion after-tax includes the write-down of equipment (net of pro-
ceeds), lease terminations, severance and other costs, and losses during the phase-out pericd. As a result of this operation being classified as dis-
continued, prior periods have been previously restated.

A Reorganization (Note 1) was completed in March 1997 and did not materially affect the carrying amounts of the Company's assets and liabilities.
The Reorganization is reflected in the Company’s financial statements as of January 1, 1997. Also in March 1997, the Company completed a com-
mon share offering (the "Offering”"—Note 1).

Contract capital is defined as contract receivables plus net contracts in progress less accounts payable.

Adjusted EBITDA is defined as income (loss) from operations before special charges, plus depreciation and amortization expenses. While EBITDA
should not be construed as a substitute for operating income (loss) or a better measure of liquidity than cash flow from operating activities, which are
determined in accordance with United States generally accepted accounting principles, it is included herein to provide additional information regard-
ing the ability of the Company to meet its capital expenditures, working capital requirements and any future debt service. EBITDA is not necessarily
a measure of the Company's ability to fund its cash needs, particularly because it does not include capital expenditures. See "“Management’s
Discussion and Analysis of Results of Operations and Financial Condition.”

New business taken represents the value of new project commitments received by the Company during a given period. Such commitments are included
in backlog until work is performed and revenue recognized or until cancellation. Backlog may alse fluctuate with currency movements.
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The following discussion and analysis should be read in conjunction with the Consolidated Financial Statements and accompanying Notes.
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The following tables indicate new business taken, revenues and income from operations by geographic area for the years ended December 31,
2001, 2000 and 1999:

(In thousands)

231 2000 1998
New Business Taken
North America $ 818,459 $ 384,346 $ 289,577
Europe, Africa, Middie East 87,724 82,690 296,162
Asia Pacific 105,788 57,033 74,941
Central and South America 148,403 156,707 52,293
Total new business taken $ 1,160,374 $ 680,776 $ 712,973
Revenues
North America $ 726,629 $ 304,520 $ 288,132
Europe, Africa, Middle East 124,226 176,542 159,580
Asia Pacific 39,917 55,482 93,241
Central and South America 121,052 75,147 133,433
Total revenues $1,081,824 $ 611,691 $ 674,386
Income (Loss) From Operations, Excluding Special Charges
North America § 42,161 $ 15,398 $ 8,298
Europe, Africa, Middle East 1,402 5,468 9,416
Asia Pacific (203) 3,298 3,019
Central and South America 20,769 4,695 10,235
Total income from operations, excluding special charges $ 64,129 $ 28,859 $ 30,968
Inceme (Loss) From Operations
North America $ 36,272 $ (6,238 $ 8,298
Europe, Africa, Middle East (274) 2,169 9,416
Asia Pacific (538) (26,155) 3,019
Central and South America 18,983 3,419 10,235
Total income {loss) from cperations $ 54,443 $ (26,805) $ 30,968

New Business Taken/Bacliog—New business taken during 2001 was $1.2 billion compared with $680.8 million in 2000. Over 70% of the
new business taken during 2001 was for contracts awarded in North America. During 2001, new business taken increased 113% in the
North America area primarily due to acquisitions and included the following significant awards: a cryogenic storage tank for a liquefied nat-
ural gas (“LNG") import terminal in the United States, an award for a gas-to-liquids processing facility, a clean fuels revamp project val-
ued in excess of $40 miltion, a refinery relocation project, an oif sands project in Canada valued in excess of $40 mitlion, a contract for
the erection of heat recovery steam generators for an electric utility in the U.S. Northeast and a hydrogen plant in the U.S. Northwest. New
business in the Asia Pacific (“AP"} area increased 85% during 2001 and included awards for a LNG expansion project in Australia valued
at $65 million and piping and mechanical work for a LNG expansion project in Malaysia. New business in the Europe, Africa, Middle East
(“EAME") area increased 6% during 2001. New business in the Central and South America (“CSA") area decreased 5% during 2001 (after
increasing more than 200% during 2000 compared with 1999) and included awards for a heavy oil tankage project in Venezuela and a cryo-
genic natural gas plant in Peru. Backlog at December 31, 2001 was $835.3 million compared with the backlog at December 31, 2000 of
$597.4 million [including backlog of $125.1 miltion from the acquisition of Howe-Baker Internationat, L.L.C. {“HB!™)1. Including the back-
log acquired from the acquisition of the Engineered Construction and Water Divisions (“PDM Divisions”) of Pitt-Des Moines, Inc. (“PDM")
in February 2001 backlog would have increased to approximately $741.5 miilion at December 31, 2000 on a pro forma basis. The Company
anticipates new business in 2002 to increase due to the following factors: additional business opportunities resulting from recent acquisi-
tions, an emerging upturn in the energy market and an upturn in capital spending by customers in the hydrocarbon industry.
Revenues—Revenues were $1.1 billion in 2001 compared with $611.7 million in 2000. The increase in revenues was due primarily
to the additional revenue stream generated by the acquisitions of HBI and the PDM Divisions. The Company's revenues fluctuate based on
the changing project mix and are dependent on the amount and timing of new awards, and on other matters such as project schedules.
During 2001, revenues increased 154% in the CSA area and 139% in the North America area, but declined 30% in the EAME area and
28% in the AP area. The increase in revenues in the North America and CSA areas was due to the acquisitions and to the significant




amount of work currently being put in place in the Caribbean and Venezuela. The Company anticipates that total revenues for 2002 should
approach $1.2 billion. The Company's flow of revenue will fluctuate based on the changing mix of projects worldwide. Based on the cur-
rent backlog, it is expected there will be a shift in the geographic distribution of revenues with an increase in the North America, EAME
and AP areas and a decline in the CSA area.

Gross Profit—Gross profit increased $67.8 million to $136.8 million in 2001 from $69.0 million in 2000. Gross profit as a percent-
age of revenues was 12.6% in 2001 and 11.3% in 2000 reflecting the significant cost savings achieved from the PDM Divisions integra-
tion, the inclusion of higher margin business from HBI, and continued strong project execution.

Special Charges—Special charges for 2001 were $9.7 million ($0.29 per diluted share). During 2001, the Company recorded special
charges of $5.7 million for personnel costs related to the relocation of the Company’s administrative office to The Woodlands, Texas, includ-
ing costs of senior executives who elected not to relocate, as well as moving-related (which are expensed as incurred) and severance
expenses, and the Company's voluntary resignation offer; $2.8 million for facilities and other, including charges related to the sale, closure,
downsizing or relocation of operations; and $1.2 million for integration costs, primarily related to integration initiatives associated with the
PDM Divisions acquisition. As many of the Company’s multinational customers in the hydrocarbon industry maintain their U.S. headquar-

“ters or a significant presence in the Houston area, the Company believes the move will enhance its ability to maintain and expand its exist-
ing customer relationships and build new ones. In accordance with EITF 94-3, moving, relocation and certain other costs have been
expensed as incurred. For a further discussion of the special charges, see Note 4 to the Consolidated Financial Statements.

Income (Loss) From Operations—Income from operations, excluding the special charges, more than doubled to $64.1 million in 2001,
compared with $28.9 million in 2000. Including the special charges, income from operations was $54.4 million. The North America area
results benefited from the inclusion of HBI and the PDM Divisions, lower than anticipated integration costs, and good results from CB&l's
Industrial, Water and union construction operations in the U.S. and Canada. Despite very low volumes in the EAME area, focused cost control
and excellent execution enabled the area to post modest operating income. Excluding poor economic performance in Australia, the AP area was
profitable. The CSA area benefited from several large contracts currently in the field in the Caribbean and Venezuela. The Company has
experienced no material impact from the economic crisis in Argentina. The 2000 results include the recognition of $3.1 million of income
related to a favorable trial court decision from a claim against certain of the Company'’s insurers to recover legal fees expended in an environ-
mental litigation. Selling and administrative expenses were $67.5 million, or 6.2% of revenues, in 2001 compared with $41.9 million, or
6.9% of revenues, in 2000. The 2001 selling and administrative expenses increased due to the acquisitions and a $4.9 million increase in
performance based and variable pay compared with 2000. Intangibles amortization increased to $5.8 million in 2001 compared with $0.6
million in 2000 primarily due to increased goodwill and other intangibles amortization related to the acquisitions of HBI and the PDM Divisions.

Interest expense increased $3.2 million to $8.4 million in 2001 from $5.2 million in 2000. The increase was mostly due to higher
average debt levels in 2001. Interest income consisting primarily of interest related to HBI's acquisition of Schedule A, Ltd. (see Note 10
to the Consolidated Financial Statements) and interest earned on cash balances increased to $1.9 million in 2001 compared with $0.4
million in 2000. Net interest expense increased $1.7 million to $6.5 million in 2001 compared with $4.8 million in 2000.

The Company recorded income tax expense of $13.5 million in 2001 compared with a $4.9 million income tax benefit in 2000.
Excluding the special charges, income tax expense would have been $16.6 million in 2001 and $6.7 million in 2000, or an effective tax
rate of 28.8% in 2001 compared with 27.8% in 2000.

Net income from continuing operations for 2001 was $38.5 million, or $1.72 per diluted share, compared with net income from con-
tinuing operations of $16.1 million, or $1.71 per diluted share, for 2000, excluding special charges for both periods.

During the second quarter of 2001, the Company decided to discontinue its high purity piping business, UltraPure Systems, due pri-
marily to continuing weak market conditions in the microelectronics industry. The loss from discontinued operations for the five months of
2001 was $2.3 million, net of taxes, compared with a loss from discontinued operations of $5.7 miltion, net of taxes for the twelve months
of 2000. The loss on disposal of discontinued operations for 2001 was $9.9 million, net of taxes. The Company's actions necessary to dis-
continue UltraPure Systems were essentially complete at December 31, 2001.

Net income for 2001 was $19.7 million, or $0.88 per diluted share, compared with a net loss of $33.8 million, or $3.59 per diluted
share, for 2000.

2080 Versus 1898
New Business Taken/Backlog—New business taken during 2000 was $680.8 million compared with $713.0 million in 1999. Over 56% of
the new business taken during 2000 was for contracts awarded in North America. During 2000, new business taken increased 200% in the’
CSA area and included the following significant awards: a liquefied natural gas storage tank in the Caribbean, a LNG terminal in the
Dominican Republic for an electric power project and tankage for a heavy crude oil storage terminal in Venezuela. New business in North
America increased 33% during 2000 and included awards for process vessels and tankage for a Canadian oil sands project, pressure ves-
sels for a refinery turnaround project in California and a grassroots storage terminal in North America. New business during 2000 declined
72% in the EAME area and 24% in the AP area. The decline was due in large measure to softer regional demand from the Company’s core
hydrocarbon customers, coupled with the fact that the EAME area received an order in 1999 for a LNG expansion project valued in excess
of $100 million. Backlog at December 31, 2000 was $597.4 million (including backlog of $125.1 million from the acquisition of HBI) com-
pared with the backlog at December 31, 1999 of $507.5 miltion. During 2000, the Company removed the $50.0 million remaining on the
Tuban Project {see Note 4 to the Consolidated Financial Statements) from backlog.

Including the backlog acquired from the PDM Divisions in February 2001, backlog increased to approximately $741.5 million at
December 31, 2000 on a pro forma basis.

Revenues—Revenues were $611.7 million in 2000 compared with $674.4 million in 1999. The decline in revenues was due primarily




to reduced capital spending in the hydrocarbon industry and the resultant impact on the Company’s base business. The Company’s rev-
enues fluctuate based on the changing project mix and are dependent on the amount and timing of new awards, and on other matters such
as project schedules. During 2000, revenues increased 11% in the EAME area and 6% in North America, but declined 44% in the CSA
area and 40% in the AP area. The decrease in revenue in the CSA area resulted from a significant volume of work being put in place in
1999 following a record level of new business awarded during 1998. Inciuded in the 2000 results was $21.5 million in revenues from
start-up and recently acquired businesses. HBI has not been included in the results of operations for 2000, but results of HBI were
reflected effective January 1, 2001.

Gross Profit—Gross profit decreased $8.7 million to $69.0 million in 2000 from $77.7 million in 1999, Gross profit as a percentage
of revenues was 11.3% in 2000 and 11.5% in 1999.

Special Charges—During 2000, the Company took additional actions to size its operations appropriately for the level of base business
going forward and to position its core business in advance of the acquisition and integration of HBI. The Company recognized special
charges of $55.7 million ($4.69 per diluted share) in 2000. The Company recorded charges of $22.2 million for payments associated with
the Company’s voluntary resignation offer, severance and other benefits-related costs including the involuntary and voluntary terminations
of 275 employees (including 230 salaried employees, a 16% reduction in the Company’s pre-HBI number of salaried employees). The
Company also recognized charges of $5.3 million in facilities-related expenses reflecting the commitment to downsize or lower costs at
five facilities worldwide and other exit costs including asset write-downs and lease terminations. A special charge of $28.2 million in 2000
resulted from a full valuation allowance against a net long-term receivable for the Tuban Project and was based on the Company's assess-
ment of the status of the project. For a further discussion of the special charges, see Note 4 to the Consolidated Financial Statements.

income (Loss) From Operations—Income from operations, excluding the special charges, decreased 6.8% to $28.9 million in 2000, com-
pared with $31.0 million in 1999. Including the speciai charges, the loss from operations was $26.8 million. The fourth quarter of 2000
results include the recognition of $3.1 million of income related to a favorable trial court decision from a claim against certain of the
Company's insurers to recover legal fees expended in an environmental litigation. Selling and administrative expenses decreased to $41.9
million, or 6.9% of revenues, in 2000 compared with $49.0 million, or 7.3% of revenues, in 1999, The 2000 selling and administrative
expenses included a $3.8 million decrease in performance-based and variable pay compared with 1999.

Interest expense increased $2.2 million to $5.2 million in 2000 from $3.0 million in 1999. The increase was mostly due to higher
average debt levels in 2000. interest income consisted primarily of interest earned on cash balances at non-U.S. subsidiaries and
decreased to $0.4 million in 2000 compared with $0.8 million in 1999. Net interest expense increased $2.6 miilion to $4.8 million in
2000 compared with $2.2 million in 1999.

The Company recorded a $4.9 million income tax benefit in 2000 compared with a $8.1 million income tax expense in 1999, Excluding
the special charges, income tax expense would have been $6.7 million in 2000, or an effective tax rate of 27.8% in 2000 compared with
28.0% in 1999.

Net income from continuing operations for 2000 was $16.1 million, or $1.71 per diluted share, excluding special charges, compared
with net income from continuing operations of $19.5 million, or $1.75 per dituted share, for 1999.

The loss from discontinued operations for 2000 was $5.7 million, net of taxes, compared with a loss from discontinued operations of
$1.1 million, net of taxes for 1999.

Net loss for 2000 was $33.8 million, or $3.59 per diluted share, compared with net income of $18.4 million, or $1.65 per diluted
share, for 1999.

Ligridity and Cazital Rescurces

In 2001, the Company generated cash from operations of $105.8 million compared with $4.1 million in 2000. Cash flow from operating
activities included a reduction in contract capital that provided $59.9 million in 2001. This reduction was achieved primarily from real-
ization of contract capital from the acquired businesses and from the high level of activity in the North America and CSA areas.

In 2001, the Company expended $8.9 million for capital expenditures and realized $2.8 million in proceeds from the sale of property
and equipment. The capital expenditures in 2001 included $5.2 million for field equipment, $2.6 million for the improvement of facili-
ties and $1.1 million for information systems. In 2000, the Company expended $6.4 million for capital expenditures and realized $4.9
million in proceeds from the sale of property and equipment. The capital expenditures in 2000 included $3.9 million for field equipment,
$0.9 million for the improvement of facilities and $1.6 million for information systems.

In July 2001, the Company completed a $75 million private placement of senior notes to a group of institutional investors. The notes
carry an interest rate of 7.34% and are due in 2007, with principal reductions annually from 2005 through 2007. Proceeds were used to
reduce floating rate debt under the Company's revolving credit facility.

in August 2001, the Company's revolving credit facility was amended by an amended and restated credit agreement. This amendment
changed the facility’s terms from a three-year, unsecured $200 million facility to a four-year unsecured $125 million facility. The Company
also entered into a 364-day credit agreement with the same member banks which provides for $50 million of debt borrowings and short-
term letters of credit. Under these facilities the Company currently has a maximum aggregate commitment of $175 million for letters of credit
and debt borrowing. The facilities provide for revolving loans for general corporate purposes, including working capital, share repurchase,
acquisitions and other requirements of the Company, and also for letters of credit to be issued in the normal course of business. There is
no sublimit on the amount of letters of credit which can be issued, on a committed basis, under the facilities. The letters of credit issued
under the facilities can have a maximum expiration date of five days prior to the termination date of each facility term.

At December 31, 2001, the Company’s long-term debt stood at $75.0 million compared with $101.8 million at the end of 2000.
Strong cash flow resulted in net debt (total debt less cash and cash equivalents) of $30.4 million at December 31, 2001, a reduction from




$94.6 million at December 31, 2000. During 2001, 2,685,884 shares of the Company’s stack were purchased, or 15% of the shares out-
standing as of year-end 2000 for $49.1 miliion. During 2000, the Company purchased 1,183,664 shares, or 12% of the shares out-

' standing as of year-end 1999 for $18.8 million. The Company ended 2001 with contract capital of $43.2 mitlion, a $18.1 million decrease

from December 31, 2000. Cash and cash equivalents at year end were $50.5 million compared with $7.5 million at the end of 2000.

On February 7, 2001, the Company acquired substantially all of the assets of the Engineered Construction Division and the Water
Division of Pitt-Des Moines, Inc. (see Note 3 to the Consolidated Financial Statements) for 2,848,172 shares of the Company (including
282,575 collar shares for price protection, if required) and $40.0 million in cash. PDM was obligated to remit to the Company net pro-
ceeds from the disposition of these shares in excess of $44.0 million. The source of funds for the cash portion of the purchase price was
a private placement of 837,692 shares of the Company to Farinvest, Lid., an affiliate of WEDGE Group Incorporated (“WEDGE") (for a
price of $13.6 million) and 1,623,846 shares of the Company plus a warrant to purchase 251,598 shares of the Company at an exercise
price of NLG .01 per share to First Reserve Fund VIII, L.P. (“First Reserve”) (for a total price of $26.4 miliion), plus a warrant for 250,000
shares of the Company, subject to decrease depending on the number of shares repurchased by the Company prior to June 30, 2001. The
issuance of a total of 5,309,710 shares represented a 30% increase in shares outstanding from December 31, 2000. First Reserve exer-
cised the warrant to purchase 251,598 shares on February 22, 2001. On March 15, 2001, the Company called 524,781 shares from PDM
priced at $9.0 miliion and a return of the 282,575 coliar shares issued for price protection. The Company sold these 807,356 shares at
$17.75 (less expenses), based on an agreement entered into on February 23, 2001, to an unaffiliated group of investors for a total price
of $14.3 million. PDM had the right to require the Company to repurchase the remaining 2,040,816 shares at $17.15 per share, for a
total price of $35.0 million. The Company had certain rights to call these shares prior to June 28, 2001. The Company repurchased these
shares from PDM in June 2001, as anticipated under the terms of the purchase agreement. The Company funded the purchase in part
from the proceeds of the sale and leaseback of its administrative office.

On December 28, 2000, the Company acquired the entire ownership interest of Howe-Baker International, L.L.C. from WEDGE for con-
sideration of 8,146,665 shares of the Company (valued at $12.8875 per share), $43.0 million in cash and the assumption of certain lia-
bilities. The issuance of these shares resulted in an 85% increase in shares outstanding at the date of acquisition. Immediately following
this transaction, First Reserve acquired from WEDGE 4,323,333 shares of the Company. As part of this transacticn, First Reserve pur-
chased an additional 530,000 shares of the Company from WEDGE and one of its affiliates and the Company agreed to grant First Reserve
a warrant to purchase 82,118 shares of the Company at an exercise price of NLG .01 per share. First Reserve exercised this warrant on
February 22, 2001.

Management anticipates that by utilizing cash generated from operations and funds provided under the revolving credit facilities, the
Company will be able to meet its contract capital and capital expenditure needs for at least 24 months. The Company cannot give assur-
ances that such funding will be available, as its ability to generate cash flows from operations and its ability to access funding under its
revolving credit facilities, may be impacted by a variety of business, economic, legislative, financial and other factors, which may be outside
of the Company's control. Additionally, and as discussed in Note 7 to the Consolidated Financial Statements, the revolving credit facilities
contain a number of restrictive covenants.

In addition, the Company has a significant, uncommitted bonding facility, primarily to support its project related obligations. A bond-
ing facility termination or reduction could result in the Company utilizing letters of credit in place of performance bonds thereby reducing
the Company's available capacity under its revolving credit facilities. Although the Company does not anticipate a reduction or termination
to the facility, there is no guarantee that the Company will continue to maintain such a facility to service its ordinary course obligations at
reasonable terms.

As a result of the previously announced relocation of its administrative headquarters from Plainfield, lllinois to The Woodlands, Texas,
management has elected to build a new administrative office in The Woodlands. To fund the construction of the project, the Company may
look to the revolving credit facilities and cash flows from operations to provide the initial funding.

Ci-Batance Sheet Arrangements
The Company uses operating leases for facilities and equipment when they make economic sense. In 2001, the Company entered into a
sale (for approximately $14.0 million) and leaseback transaction of its Plainfield, Illinois administrative office with a lease term of 20 years.
Rentals under this and all other lease commitments are reflected in rental expense and future rental commitments as summarized in Note
8 to the Consolidated Financial Statements.

The Company has no other off-balance sheet arrangements.

Quantitative and Qualitative Disclosure About Market Risk

The Company is exposed to market risk from changes in foreign currency exchange rates, which may adversely affect its results of opera-
tions and financial condition. The Company seeks to minimize the risks from these foreign currency exchange rate fluctuations through its
regular operating and financing activities and, when deemed appropriate, through its limited use of foreign currency forward contracts. The
Company's exposure to changes in foreign currency exchange rates arises from receivables, payables and firm commitments from interna-
tional transactions, as well as intercompany loans utilized to finance non-U.S. subsidiaries. The Company does not use financial instru-
ments for trading or other speculative purposes.

The carrying value of the Company's cash and cash equivalents, accounts receivable, accounts payable and notes payable approxi-
mates their fair values because of the short maturity of these instruments. At December 31, 2001, the fair value of the Company’s long-
term debt was $76,700 based on current market rates for debt of the same risk and maturities. The Company's accounting policies and
a quantification of its derivative financial instruments are included in Note 2 to the Consolidated Financial Statements.




The Euro was introduced on January 1, 1999, at which time the conversion rates between the currencies of the 11 participating European
countries that are members of the European Economic and Monetary Union (EMU) and the Euro were set. The local currencies were used
as legal tender through January 1, 2002. Subsequently, the local currencies were canceled and Euro bills and coins are now used in the
11 participating countries. The transition to the Euro has not had any significant impact on the Company’s results of operations, financial
position or cash flows.

In June 2001, the Financial Accounting Standards Board issued Statements of Financial Accounting Standards (“SFAS”) No. 141 “Business
Combinations” (“SFAS 141") and SFAS No. 142 “Goodwill and Other Intangible Assets” (“SFAS 142"). These pronouncements change
the accounting for business combinations, goodwill and intangible assets. SFAS 141 eliminates the pooling-of-interests method of account-
ing for business combinations and further clarifies the criteria to recognize intangible assets separately from goodwill. The requirements of
SFAS 141 are effective for any business combination accounted for by the purchase method that is completed after June 30, 2001. SFAS
142 states goodwill and indefinite-lived intangible assets are no longer amortized to earnings but instead are reviewed annually for impair-
ment. The amortization of existing goodwill and indefinite-lived intangible assets will cease January 1, 2002. Goodwill on acquisitions com-
pleted subsequent to June 30, 2001, is not amortized, but instead will be reviewed annually for impairment. The Company adopted these
new Statements effective as of January 1, 2002. Amortization expense arising from goodwill and other intangible assets that will no longer
be amortized under the provisions of the new rules was approximately $4.2 million in 2001 and $0.6 million in 2000.

In June 1998, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 133, “Accounting
for Derivative Instruments and Hedging Activities” (“SFAS 133"). SFAS 133, as amended by SFAS 138, is effective for fiscal years begin-
ning after June 15, 2000 (quarter ended March 31, 2001, for the Company). The Company adopted the new Statement effective as of
January 1, 2001. Adoption requires the Company to record all derivative instruments on the balance sheet at their fair value and changes
in the derivative's fair value are to be recorded each period in earnings, unless specific hedge accounting criteria are met. This change in
accounting does not have a significant effect on the Company's results of operations or its financial position.

Criticel Apgrunting Policiss

The Company recognizes revenues using the percentage of completion method. Contract revenues are accrued based generally on the per-
centage that costs-to-date bear to total estimated costs. The Company follows the guidance of the Statement of Position 81-1, “Accounting
for Performance of Construction-Type and Certain Production-Type Contracts” (“SOP 81-1") for accounting policy relating to the Company’s
use of the percentage of completion method, estimating costs, revenue recognition and claim recognition. The use of estimated cost to
complete each contract is a significant variable in the process of determining income earned and is a significant factor in the accounting
for contracts. The cumulative impact of revisions in total cost estimates during the progress of work is reflected in the period in which these
changes become known. Contract revenue reflects the original contract price adjusted for agreed upon change orders and estimated min-
imum recoveries of claims. Although successful, this contracting model has inherent risks. Losses expected to be incurred on contracts in
progress are charged to income as soon as such losses are known. A significant portion of the Company's work is performed on a fixed price
or lump sum basis. The balance of projects is primarily performed on variations of cost reimbursable and target price approaches. The
Company has a history of proven success in estimating and bidding lump sum, fixed price contracts. However, due to the various estimates
inherent in the Company’s contract accounting, actual results could differ from those estimates. The Company’s accounting policies are
more fully discussed in Note 2 to the Consolidated Financial Statements.

Forward-lociing Statamenis
This Annual Report contains forward-looking statements. You should read carefully any statements containing the words “expect,”
“believe, project,” “estimate,” “predict,” “intend,” “should,” “could,” “may,” “might,” or similar expressions or the neg-
ative of any of these terms.

Forward-fooking statements involve known and unknown risks and uncertainties. Various factors, such as those listed under “Risk
Factors,” and are set forth in the Company’s Form 10-K, may cause the Company’s actual results, performance or achievements to be mate-
rially different from those expressed or implied by any forward-looking statements. Among the factors that could cause the Company's
results to differ are the following: its ability to realize cost savings from expected execution performance of contracts; the uncertain tim-
ing and the funding of new contract awards, and project cancellations and operations risks; the expected growth in the Company's primary
end markets does not occur; cost overruns on fixed price contracts, and risks associated with percentage of completion accounting; lack
of necessary liquidity to finance expenditures prior to the receipt of payment for the performance of contracts and to provide bid and per-
formance bonds and letters of credit securing the Company's obligations under its bids and contracts; risks inherent in the Company’s
acquisition strategy and its ability to obtain financing for proposed acquisitions; a broad downturn in the economy in general; and the ulti-
mate outcome or effect of the pending Federal Trade Commission (“FTC") proceeding on the Company’s business. Additional factors which
could cause actual results to differ from such forward-looking statements are set forth in the Company’s Form 10-K for the year ended
December 31, 2001. Although the Company believes the expectations reflected in the forward-looking statements are reasonable, it can-
not guarantee future performance or results. The Company is not obligated to update or revise any forward-looking statements, whether as
a result of new information, future events or otherwise. These risks should be considered when reading any forward-looking statements.
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Report of Indepzndent Public Azcouniants

To the Shareholders and the Supervisory Board of Chicago Bridge & Iron Company N.V.:

We have audited the accompanying consolidated balance sheets of CHICAGO BRIDGE & IRON COMPANY N.V. (a Netherlands corpo-
ration) and SUBSIDIARIES as of December 31, 2001 and 2000, and the related consolidated statements of income, changes in share-
holders’ equity and cash flows for each of the three years ended December 31, 2001. These financial statements are the responsibiiity of
the Company’s management. Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards in the United States of America and The Netherlands.
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are
free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the finan-
cial statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well
as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of CHICAGO
BRIDGE & IRON COMPANY N.V. and SUBSIDIARIES as of December 31, 2001 and 2000, and the results of its operations and cash flows
for each of the three years ended December 31, 2001, in conformity with accounting principles generally accepted in the United States
of America.

Arthur Andersen
Amsterdam, The Netherlands
February 11, 2002




Chicago Bricge & lron Company N.V. and Subsidiarizs
Consolidated Statements of lncome

(In thousands, except per share data)

Years Ended December 31, 2001 2000 1899
Revenues $1,081,824 $611,691 $ 674,386
Cost of revenues 945,048 542,721 596,695
Gross profit 136,776 68,970 77,691
Selling and administrative expenses 67,519 41,913 48,997
Intangibles amortization 5,819 599 514
Other operating income, net (691) (2,401) (2,788)
Special charges (Note 4) 9,686 55,664 —
Income (loss) from aperations 54,443 (26,805) 30,968
Interest expense (8,392) (5,187) (2,980)
Interest income 1,854 430 766
Income (loss) before taxes and minority interest 47,905 (31,562) 28,754
Income tax (expense) benefit (13,480) 4,859 (8,061)
tncome (loss) before minority interest 34,425 (26,703) 20,693
Minority interest in income (2,503) (1,341) (1,171)
Income (loss) from continuing operations 31,922 (28,044) 19,522
Discontinued operations (Note 5):
Loss from discontinued operations, net of taxes (2,321) (5,731) (1,138)
Loss on disposal of discontinued operations, net of taxes (9,898) — —
Net income (loss) $ 19,703 $ (33,775) $ 18,384
Net income (loss) per share (Note 2)
Basic
Income (loss) from continuing operations $ 1.48 $ (2.98) $ 1.77
Loss from discontinued operations (0.57) (0.61) (0.10)
Net income (loss) $ 0.91 $ (3.59) $ 1.67
Diluted
Income (loss) from continuing operations $ 1.43 $  (2.98) $ 1.75
Loss from discontinued operations (0.55) (0.61) (0.10)
Net income (loss) $ 0.88 $ (3.59) $ 1.65

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.




Chicago Bridge & lron Company N.V. and Subsidiaries
Consolidated Balance Shests

(In thousands, except share data)

Years Ended December 31, 2001 2000
Assets
Cash and cash equivalents $ 50,478 $ 7,451
Accounts receivable, net of allowance for doubtful accounts of $1,256 in 2001 and $1,340 in 2000 144,625 125,259
Contracts in progress with earned revenues exceeding related progress billings (Note 6) 71,549 57,888
Deferred income taxes 20,526 14,417
Assets held for sale 1,958 13,391
Net assets of discontinued operations (Note 5) — 11,614
Qther current assets 17,917 10,740
Total current assets 307,053 240,760
Property and equipment, net (Note 3) 105,998 98,723
Long-term receivable {Note 10) 19,785 19,785
Deferred income taxes 21,475 28,332
Goodwill and other intangibies, net (Note 2) 173,953 137,436
Other non-current assets 20,001 13,379
Total assets $ 648,265 $ 538,415
Liabifities
Notes payable (Note 7) $ 155 $ 276
Current maturity of long-term debt (Note 7) 5,700 —
Accounts payable 73,636 62,934
Accrued liabilities (Note 9) 69,320 58,389
Contracts in progress with progress billings exceeding related earned revenues (Note 6) 99,306 58,927
Income taxes payable 9,154 3,321
Total current liabilities 257,271 183,847
Long-term debt (Note 7) 75,000 101,800
Other non-current liabilities (Note 9) 69,343 63,794
Minority interest in subsidiaries (Note 10) 34,428 33,227
Total liabilities 436,042 382,668

Commitments and Contingencies (Note 11)

Shareholders’ Equity
Common stock, Euro .01 par value; authorized: 35,000,000 in 2001 and 2000;

issued: 22,282,586 in 2001 and 17,743,030 in 2000 (Note 13) 210 91
Additional péid-in capital 241,559 174,320
Retained earnings 23,102 8,626
Stock held in Trust (Note 14) (14,301) (17,193)
Treasury stock, at cost (Note 13) (25,279) (225)
Accumulated other comprehensive income (loss) (Note 15) (13,068) (9,872)

Total sharehalders’ equity 212,223 155,747

Total liabilities and shareholders’ equity $ 648,265 $ 538,415

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.




Cricago 3ridge & lron Comozrny .. end Subsidizries
=3 ) K J
Conselidziced Sizizments of Gast Flows

(In thousands)

Years Ended December 31, 2001 2080 1939
Cash Flows from Operating Activities
Net income (loss) $ 19,703 $(33,775) $ 18,384
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Special charges, net of deferred income taxes of $3,104 and $11,559 6,582 44,105 —
Payments related to special charges (14,785) (7,069) —_
Depreciation and amortization 25,105 16,838 17,698
Gain on sale of property and equipment (691) (2,401) (1,963)
Loss on discontinued operations 12,212 5,731 1,138
Change in operating assets and liabilities (see below) 60,819 (10,426) (11,716)
Net cash provided by continuing operating activities 108,952 13,003 23,541
Net cash used in discontinued operating activities (3,156) (8,918) (1,080)
Net cash provided by operating activities 105,796 4,085 22,461
Cash Flows from investing Activities
Cost of business acquisitions, net of cash acquired (47,848) (56,469) —
Capital expenditures (8,817) (6,353) (13,379)
Proceeds from sale of assets held for sale 13,992 — —
Proceeds from sale of property and equipment 2,788 4,915 5214
Net cash used in continuing investing activities {39,985) (57,907) (8,165)
Net cash provided by/{used in) discontinued investing activities 4,210 (7,660) (746)
Net cash used in investing activities (35,775) (65,567) (8,911)
Cash Flows from Financing Activilies
Decrease in notes payable (721) (578) (2,423)
Proceeds from private placement 75,000 — —
Net (repayment)/borrowing under revolving credit facility (96,100) 71,100 20,000
Issuance of common stock 45,920 — —
Purchase of treasury stock (49,103) (18,757) (17,484)
Issuance of treasury stock 3,197 1,060 1,742
Dividends paid (5,227) (2,220) (2,614)
Net cash (used in)/provided by continuing financing activities (27,034) 50,605 (779)
Net cash provided by discontinued financing activities — 13 —
Net cash (used in)/provided by financing activities (27,034) 50,618 (779)
Increase/(decrease) in cash and cash equivalents 42,987 (10,864) 12,771
Change in cash and cash equivalents of discontinued operations 40 (42) (50)
Cash and cash equivalents, beginning of the year 7,451 18,357 5,636
Cash and cash equivalents, end of the year $ 50,478 $ 7,451 $ 18,357
Change in Operating Assets and Liahilities
Decrease/(increase) in receivables, net $ 36,854 $ 8,247 $ 13,833
Decrease/(increase) in contracts in progress, net 39,120 (3,602) (20,685)
(Decrease)/increase in accounts payable (16,100) (2,386) 5,133
Change in contract capital 59,874 2,259 (1,719)
(Increase)/decrease in other current assets (8,677) (1,544) (599)
Increase/(decrease) in income taxes payable and deferred income taxes 9,769 (3,118) (1,629
Increase/(decrease) in accrued and other non-current liabilities 5,829 (7,039) (5,230)
(Increase)/decrease in other (6,876) (984) (2,539)
Total $ 50,819 $(10.426) $(11,716)
Suppiemental Cash Flow Disclosures
Cash paid for interest $ 6,851 $ 5,921 $ 2,939
Cash paid for income taxes 2,258 7,140 9,456

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.




Chicago Bridge & lron Cempany N.V. and Subsidiaries
Corsoiidated Stalements of Changes in Shareholders’ Equil
g quIy

(In thousands)

Accumufated

Common Adﬁgitmlar: Retained H:ltgﬁﬁ Tregts:cra’ p e sh Lms‘,'

Stock Capita! Earnings Trust at Cost Income (Loss) Equity

Balance at January 1, 1999 $ 74 $ 94,037 $28851 % — $(13,144) $ (8,162) $101,656
Comprehensive income — — 18,384 — — 920 19,304
Dividends to common shareholders — — (2,614) — ~— — (2,614)
Long-Term Incentive Plan amortization — 1,806 — — — — 1,806
Stock held in Trust — 12,700 — (12,700) — — —
Purchase of treasury stock — — — — (17,484) — (17,484)
Issuance of treasury stock — (1,406) — — 3,148 — 1,742
Cancellation of treasury stock (7) (13,744) — — 13,751 — —
Balance at December 31, 1999 67 93,393 44,621 (12,700) (13,729) (7,242) 104,410
Comprehensive (loss) — — (33,775) — — (2,630) (36,405)
Dividends to common shareholders — — (2,220) — — — (2,220)
Long-Term Incentive Plan amortization — 2,969 — — — — 2,969
Issuance of common stock for acquisition 35 104,655 — — — — 104,690
Issuance of common stock to Trust 1 4,457 — (4,458) — — —
Stock held in Trust — 35 — (35) — — —
Purchase of treasury stock — — — — (18,757) — (18,757)
Issuance of treasury stock — (2,037) — — 3,097 — 1,060
Canceilation of treasury stock (12) (29,152) — — 28,164 — —
Balance at December 31, 2000 91 174,320 8,626 (17,193) (225) (9,872) 155,747
Comprehensive income (loss) — — 19,703 — — (3,196) 16,507
Dividends to common shareholders — — (5,227) — — — (5,227)
Long-Term Incentive Plan amortization — 1,125 — — — — 1,125
Issuance of common stock 24 89,953 — — — — 89,977
Conversion of common stock to Euro 106 (106) — — — — -
Issuance of treasury stock to Trust — 508 — (1,310) 802 — —
Release of Trust shares — (4,202) — 4,202 — — —
Purchase of treasury stock _— — — — (49,103) — (49,103)
Issuance of treasury stock — (50) — —-— 3,247 — 3,197
Cancellation of treasury stock (11) (19,989) — — 20,000 — —
Balance at December 31, 2001 $210 $241,559 $23,102 $(14,301) $(25279) $(13,068) $212,223

The accompanying Notes to Consolidated Financial Statements are an integral part of these financial statements.




Chiczge 3ridge & lren Gommnzny V.V, and Subsidizries
Nates 1o Carsalicaied Finansial Siztemen’s

(in thousands, except share data)

°. Urgenization 2nf Nature ¢f Jperatisns

Chlcago Bridge & lron Company N.V. and Subsidiaries (the “Company"”), is a global specialty engineering and construction company offer-
ing a complete package of design, engineering, fabrication, construction and maintenance services. The Company’s praducts inctude hydro-
carbon processing plants, LNG terminals and peak shaving plants, bulk liquid terminals, water storage and treatment facilities, and other
steel structures and their associated systems. Based on its knowledge of and experience in its industry, the Company believes it is the lead-
ing provider of field erected steel tanks and other steel plate structures, associated systems and related services in North America and one
of the leading providers of these specialized products and services in the worid. The Company seeks to maintain its leading industry posi-
tion by focusing on its technological expertise in design, metallurgy and welding, along with its ability to complete logistically and techni-
cally complex metal plate projects virtually anywhere in the world. The Company has been continuously engaged in the engineering and
construction industry since its founding in 1889. The Company’s subsidiary Howe-Baker International, L.L.C., which was acquired in 2000,
is a global technology company specializing in the engineering and construction of hydrocarbon processing plants for customers in the refin-
ing, petrochemical and natural gas industries, which was organized and began operations in 1947.

Histerical Organization—During the periods and as of the dates prior to January 1, 1996, Chicago Bridge & Iron Company (“CB&l") was
a wholly owned subsidiary of Chi Bridge Holdings, Inc. (“Holdings”), which in turn was a wholly owned subsidiary of CBI Industries, Inc.
(“Industries”). On January 12, 1996, pursuant to the merger agreement dated December 22, 1995, Industries became a subsidiary of
Praxair, Inc. (“Praxair” and “former Parent Company”). This merger transaction was reflected in CB&l's consolidated financial statements
as a purchase effective January 1, 1996.

Common Stock Offering—In December 1996, the Company filed a registration statement with the Securities and Exchange Commission
for an initial public offering (the “Offering”) of a majority of the shares of the Company's Common Stock, par value NLG (Dutch
Guilders) .01 (the “Common Stock™). Effective March 1997, after the Reorganization discussed below, the Company completed the
Offering of 11,045,941 shares of Common Stock at $18.00 per share. The Company did not receive any proceeds from the Offering, but
paid a portion of the Offering costs.

Recrganization—In March 1997, Holdings effected a reorganization (the “Reorganization”) whereby Holdings transferred the business
of CB&I to Chicago Bridge & Iron Company N.V., a corporation organized under the laws of The Netherlands. The Reorganization did not
affect the carrying amounts of CB&l’s assets and liabilities, nor result in any distribution of its cash or other assets to Praxair. The
Reorganization is reflected in the Company's financial statements effective January 1, 1997,

Nature of Operations—Projects for the worldwide petroleum and petrochemical industry accounted for approximately 60-70% of the
Company's revenues in 2001, 2000 and 1999. Numerous factors influence capital expenditure decisions in this industry, which are beyond
the control of the Company. Therefore, no assurance can be given that the Company's business, financial condition and results of opera-
tions will not be adversely affected because of reduced activity due to the price of oil or changing taxes, price controls and laws and reg-
ulations related to the petroleum and petrochemical industry.

2. 8igrificant Azsourting Policies

Basis of Accounting and Consclidation—These financial statements are prepared in accordance with generally accepted accounting princi-
ples in the United States. The consolidated financial statements include all majority owned subsidiaries. Significant intercompany balances
and transactions are eliminated in consolidation. Investments in non-majority owned affiliates are accounted for by the equity method.

Use of Estimates—The preparation of financial statements in conformity with generally accepted accounting principles in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities. Management
is also required to make judgments regarding the disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Revenue Recognition—Revenues are recognized using the percentage of completion method. Contract revenues are accrued based gen-
erally on the percentage that costs-to-date bear to total estimated costs. The Company fotlows the guidance of the Statement of Position
81-1, “Accounting for Performance of Construction-Type and Certain Production-Type Contracts” (“SOP 81-1") for accounting policy relat-
ing to the Company's use of the percentage of completion method, estimating costs, revenue recognition and claim recognition. The use
of estimated cost to complete each contract is a significant variable in the process of determining income earned and is a significant fac-
tor in the accounting for contracts. The cumulative impact of revisions in total cost estimates during the progress of work is reflected in
the period in which these changes become known. Due to the various estimates inherent in the Company's contract accounting, actual
results could differ from those estimates. Contract revenue reflects the origina! contract price adjusted for agreed upon change orders and
estimated minimum recoveries of claims. At December 31, 2001, the Company had net outstanding claims recognized of $5,400. Losses
expected to be incurred on contracts in progress are charged to income as soon as such losses are known.

A significant portion of the Company’s work is performed on a fixed price or lump sum basis. The balance of projects is primarily per-
formed on variations of cost reimbursable and target price approaches. Progress billings in accounts receivable are currently due and
exclude retentions until such amounts are due in accordance with contract terms. Cost of revenues includes direct contract costs such as
material and construction labor, and indirect costs which are attributable to contract activity.




Foreign Currency Translation and Exchange—The primary effects of foreign currency translation adjustments are recognized in share-
holders' equity in accumulated other comprehensive income (loss) as cumulative translation adjustment, net of tax. Foreign currency
exchange gains/(losses) are included in the determination of income, and were $128 in 2001, $1,481 in 2000 and $(550) in 1999.

Per Share Computations—

2001 2000 1999

Income (loss) from continuing operations 3 31922 $ (28,044) $ 19,6522
Loss from discontinued operations (12,219) (5,731) (1,138)
Net income (loss) 3 19,703 $ (33,775 $ 18,384
Weighted average shares outstanding—basic 21,624,846 9,405,789 10,998,872
Effect of stock options 681,799 * 6,997
Effect of restricted shares 22,424 * 141,282
Effect of directors deferred fee shares 20,331 * 7,626
Effect of warrants 17,515 _ —
Effect of performance shares — * 14,064

Weighted average shares outstanding—diluted 22,366,815 9,405,789 11,168,841

Net income (loss) per share

Basic
Income (loss) from continuing operations $ 148 % (2.98) % 1.77
Loss from discontinued operations (0.57) (0.61) (0.10)
Net income (loss) $ 091 % (3.59) $ 1.67
Diluted
Income (loss) from continuing operations $ 143 % (2.98)* $ 1.75
Loss frem discontinued operations (0.55) (0.61)* (0.10)
Net income (loss) $ 0.88 % (3.59)* $ 1.65

*{n 2000, the effect of stock options, restricted shares, directors deferred fee shares and performance shares were not included in the calculation of
diluted earnings per share as they were antidifutive due to the net loss for the year.

Cash Equivalents—Cash equivalents are considered to be all highly liquid securities with original maturities of three months or less.

Property and Equipment—Property and equipment are recorded at cost and depreciated on a straight-line basis over their estimated use-
ful lives: buildings and improvements, 10 to 40 years; plant and field equipment, 3 to 20 years. Renewals and betterments, which sub-
stantially extend the useful life of an asset, are capitalized and depreciated. Depreciation expense was $19,286 in 2001, $16,239 in
2000 and $17,249 in 1999.

Goodwill and Gther Intangibles, Net—The Company records the excess of cost over the fair value of identifiable net assets as goodwili on the
balance sheet. Goodwill was amortized on a straight-line basis over periods of 7 to 40 years through December 31, 2001. Goodwill amortiza-
tion expense was $4,196 in 2001, $587 in 2000 and $502 in 1999. Accumulated amortization was $6,749 as of December 31, 2001
and $2,553 as of December 31, 2000. Goodwill balances were $136,845 at December 31, 2001 and $132,426 at December 31, 2000.
The carrying value of goodwill is reviewed periodically based on the undiscounted cash flows of the entity over the remaining amortization period.
If this review indicates that goodwill is not recoverable, the Company's carrying value of goodwill would be reduced to fair value. Other intan-
gibles (primarily non-compete agreements and patents/technology) are amortized on a straight-line basis over the estimated useful life rang-
ing from periods of 3 to 15 years. Other intangibles amortization expense was $1,623 in 2001, $12 in 2000 and $12 in 1999. Accumulated
amortization was $1,668 as of December 31, 2001 and $45 as of December 31, 2000. Certain of these other intangibles (primarily trade-
names) have useful lives that are indefinite, and therefore not amortized (see New Accounting Standards below). Other intangibles balances
were $37,108 at December 31, 2001 and $5,010 at December 31, 2000. In the fourth quarter the Company concluded its evaluation of
intangible assets associated with its recent acquisitions, and the balances at December 31, 2001 reflect the results of that evaluation.

Precontract Costs—Precontract costs are charged to cost of revenues as incurred. However, certain precontract costs are deferred to the
balance sheet if their recoverability from the contract is probable. Precontract costs deferred to the balance sheet were $0 as of December
31, 2001 and $1,838 as of December 31, 2000.

Financial Instruments—The carrying value of the Company's cash and cash equivalents, accounts receivable, accounts payable and notes
payable approximates their fair values because of the short maturity of these instruments. At December 31, 2001, the fair value of the
Company’s long-term debt was $76,700 based on current market rates for debt of the same risk and maturities. The Company’s other finan-
cial instruments are not significant.

Forward Contracts—Although the Company does not engage in currency speculation, it periodically uses forward contracts to hedge for-
eign currency transactions. Gains or losses on forward contracts are included in income. These forward contracts hedged intercompany
loans utilized to finance non-U.S. subsidiaries and will mature within 10 days after year-end. Also, the Company had $230 of outstanding
foreign currency exchange contracts to sell Eurcs. These forward contracts hedge contract costs to be incurred in U.S. dollars with rev-

enues to be earned in Euros that mature in May 2002. The fair value of these forward contracts approximated their carrying value in the
financial statements at December 31, 2001. The counterparties to the Company’s forward contracts are major financial institutions, which
the Company continually evaluates as to their creditworthiness. The Company has never experienced, nor does it anticipate, nonperfor-
mance by any of its counterparties.




The following table summarizes the Company’s foreign currency hedge forward contracts for intercompany loans as of December 31, 2001:

Weighted Average
Currency Sold Currency Purchased Contract Amount Contract Rate
Euros U.S. Dollars $ 16,702 1.13
U.S. Dollars Canadian Dollars 8,931 1.58
Singapore Dollars U.S. Dollars 5,001 1.84
U.S. Dollars Australian Dollars 1,350 1.93
British Pounds U.S. Dollars 1,191 0.71

New Accounting Standards—In June 2001, the Financial Accounting Standards Board issued Statements of Financial Accounting
Standards 141 “Business Combinations” and SFAS 142 “Goodwill and Qther Intangible Assets.” These pronouncements change the account-
ing for business combinations, goodwill and intangible assets. SFAS 141 eliminates the pooling-of-interests method of accounting for busi-
ness combinations and further clarifies the criteria to recognize intangible assets separately from goodwill. The requirements of SFAS 141
are effective for any business combination accounted for by the purchase method that is completed after June 30, 2001. SFAS 142 states
goodwill and indefinite lived intangible assets are no longer amortized to earnings but instead are reviewed annually for impairment. The
amortization of existing goodwiil and indefinite-lived intangible assets at June 30, 2001, will be ceased at January 1, 2002. Goodwill on
acquisitions completed subsequent to June 30, 2001, is not amortized, but instead will be reviewed annually for impairment. The Company
adopted these new Statements effective as of January 1, 2002. Amortization expense arising from goodwill and other intangible assets that
will no longer be amortized under the provisions of the new rules was $4,196 in 2001 and $587 in 2000.

tn June 1998, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 133, “Accounting
for Derivative Instruments and Hedging Activities.” SFAS 133, as amended by SFAS 138, is effective for fiscal years beginning after June
15, 2000 (quarter ended March 31, 2001, for the Company). The Company adopted the new Statement effective as of January 1, 2001.
Adoption requires the Company to record all derivative instruments on the balance sheet at their fair value and changes in the derivative’s
fair value are to be recorded each period in earnings, unless specific hedge accounting criteria are met. This change in accounting does
not have a significant effect on the Company's results of operations or its financial position.

Research and Development—Expenditures for research and development activities, which are charged to income as incurred, amounted
to $1,650 in 2001, $1,570 in 2000 and $1,294 in 1999.

Reclassification of Prior Year Balances—Certain prior year balances have been reclassified to conform with current year presentation.

3. deoguisitions

On November 30, 2001, the Company purchased Maorse Construction Group, Inc. (“Morse”) for approximately $3,000. Morse designs, fab-
ricates and erects steel structures, including storage tanks. This acquisition enables the Company to continue to grow its U.S. water and
industrial tank business and provides the Company with access to a geographic area where it expects to establish a stronger presence.
Financial information has not been disclosed separately as the amounts were not significant.

On February 7, 2001, the Company purchased substantially all of the assets (the “Assets”) of the PDM Divisions. The Engineered
Construction Division, headquartered in Houston, engineers, fabricates and constructs storage tanks and systems, process systems, and
unique plate structures for the petroleum, petrochemical, cryogenic, liquid natural gas, defense and aerospace industries. The Water
Division, headquartered in Pittsburgh, designs, fabricates and constructs water storage tank projects including conventional styles such as
ground storage reservoirs and standpipes, steel elevated tanks and composite elevated tanks as well as unique projects involving one-of-a-
kind tanks designed for specific applications. The Divisions have been integrated with the Company’s current business units and the Assets
continue to be used in the same lines of business.

Under the terms of the transaction, which was negotiated based on the Company’s stock prices prevailing during the 45 days before
closing, the Company provided consideration of 2,848,172 shares of the Company (including 282,575 collar shares for price protection,
if required) and $40,000 in cash. PDM was obligated to remit to the Company net proceeds from the disposition of these shares in excess
of $44,000. The source of funds for the cash portion of the purchase price was a private placement of 837,692 shares of the Company
to Farinvest, Ltd., an affiliate of WEDGE (for a price of $13,600) and 1,623,846 shares of the Company plus a warrant to purchase
251,598 shares of the Company at an exercise price of NLG .01 per share to First Reserve (for a total price of $26,400), plus & warrant
for 250,000 shares of the Company, subject to decrease depending on the number of shares repurchased from PDM by the Company prior
to June 30, 2001. Shareholder agreements with PDM, WEDGE and First Reserve include standstill provisions, registration rights and
restrictions with respect to voting rights. First Reserve exercised the warrant to purchase 251,598 shares on February 22, 2001. On March
15, 2001, the Company called 524,781 shares from PDM priced at $9,000 and a return of the 282,575 collar shares issued for price
protection. The Company sold these 807,356 shares at $17.75 (less expenses), based on an agreement entered into on February 23,
2001, to an unaffiliated group of investors for a total price of $14,300. PDM had the right to require the Company to repurchase the
remaining 2,040,816 shares at $17.15 per share, for a total price of $35,000. The Company had certain rights to call these shares prior
to June 28, 2001. The Company repurchased these shares from PDM in June 2001 for $35,000. The Company funded the purchase in
part from the proceeds of the sale and leaseback of its administrative office. This acquisition was accounted for under the purchase method
of accounting. The purchase price has been allocated to assets acquired and liabilities assumed based on estimated fair values at the date
of acquisition and the balance of approximately $39,900 was recorded as goodwill and $500 as other intangibles. Goodwill has been amortized
on a straight-line basis over 40 years through December 31, 2001. The fair values of assets acquired and liabilities assumed are subject to final
adjustment. The PDM Divisions are included in the Company’s results of operations effective February 1, 2001. The pro forma results for the year




ended December 31, 2001, assuming the acquisition had been made at the beginning of the year, would not be materially different from
reported results.

The following presents (unaudited) pro forma results of operations of the Company for the year ended December 31, 2000 as if the
PDM Divisions had been combined as of January 1, 2000. These pro forma results do not purport to be indicative of the combined results
of operations that would have occurred had the acquisition been made as of January 1, 2000 or results which may occur in the future.
These results are additive to those pro forma amounts from the HBI acquisition.

Pro Forma (unaudited)

Year Ended

December 31, 2000

Revenues $1,061,174

Loss from continuing operations (15,809)
Loss per share from continuing operations

Basic $ (.69)

Diluted (.69)

On December 28, 2000, the Company acquired Howe-Baker International, L.L.C. from WEDGE, a private investment firm that owned
100% of HBI. HBI is a leading U.S.-based engineering and construction firm specializing in the design and construction of hydrocarbon
processing plants for customers in the refining, petrochemical and natural gas processing industries. Under the terms of the transaction,
the Company paid $28,000 in cash, issued 8,146,665 shares {valued at $104,990 at $12.8875 per share) to WEDGE and assumed cer-
tain liabilities (including $5,700 in long-term debt). These consideration amounts exclude the value of future earnout obligations assumed
in the transaction. Under the purchase agreement, an upward adjustment in purchase price of $15,000 was made based on the actual
level of cash in HBI working capital on the closing date. Immediately following the transaction, WEDGE sold 4,323,333 shares of the
Company's Common Stock to First Reserve at a price of $16.25 per share. First Reserve purchased an additional 530,000 shares from
WEDGE for which the Company provided a warrant to First Reserve for the purchase of 82,118 shares of the Company’s Common Stock at
an exercise price of NLG .01 per share. Shareholder agreements with WEDGE and First Reserve include board representations, standstill
provisions, registration rights and restrictions with respect to voting rights. The cash portion of the purchase price was funded out of bor-
rowings under the Company’s revolving credit facility. This acquisition was accounted for under the purchase method of accounting. The
purchase price has been allocated to assets acquired and liabilities assumed based on estimated fair values at the date of acquisition and
the balance of approximately $91,400 was recorded as goodwill and $37,300 as other intangibles. Goodwill was amortized on a straight-
line basis over 40 years through December 31, 2001. The results of operations for HBI are included in the Company's results of opera-
tions effective January 1, 2001.

The following presents (unaudited) pro forma results of operations of the Company for the years ended December 31, 2000 and 1999
as if HBI had been combined as of January 1, 1999. These pro forma results do not purport to be indicative of the combined results of
operations that would have occurred had the acquisition been made as of January 1, 1999 or of results which may occur in the future.

Pra Forma (unaudited) Pro Forma (unaudited)

Year Ended Year Ended

December 31, 2000 December 31, 1999

Revenues $ 848,560 $ 983,955

(Loss) income from continuing operations (19,239) 33,197
(Loss) income per share from continuing operations

Basic $ (1.10) $ 1.73

Diluted (1.10) 1.71

On May 17, 2000, the Company purchased the assets and assumed certain liabilities of Pacific Pure Water Asia Pte Ltd. (“Pacific
Pure") for approximately $2,300. Pacific Pure provides ultra pure systems for customers in the microelectronics, pharmaceutical and
biotechnology industries. The purchase price has been allocated to assets acquired and liabilities assumed based on estimated fair values
at the date of acquisition and the balance of approximately $1,800 was recorded as goodwill. This acquisition was accounted for under
the purchase method of accounting. Goodwill was amortized on a straight-line basis over seven years through December 31, 2001. Pro
forma financial information has not been presented, as the amounts were not significant. These operations were part of the Company's
UltraPure Systems business that were discontinued during 2001 (Note 5).

On January 28, 2000, the Company purchased the assets and assumed certain liabilities of the business now known as CB&I Trusco
Tank (“Trusco") for approximately $9,400. Trusco designs, fabricates and erects steel structures, including storage and shop-built tanks,
and services municipal and industrial customers primarily in the water, wastewater and petroleum markets on the U.S. West Coast. The
purchase price has been allocated to assets acquired and liabilities assumed based on estimated fair values at the date of acquisition and
the balance of approximately $1,500 was recorded as goodwill. This acquisition was accounted for under the purchase method of account-
ing. Goodwill was amortized on a straight-tine basis over 40 years through December 31, 2001. Pro forma financial information has not
been presented, as the amounts were not significant.




4. Szasiel Chatges .
The Company records its costs for special charges in accordance with EITF 94-3. Certain costs are recorded as special charges as incurred
such as personal moving expenses and integration costs. The Company’s accrued expense balances and activity relating to the special
charges for the years ended December 31, 2001 and 2000 were as follows:

Personnel Facilities Tuban Project

Costs and Other Integration  Valuation Allowance Total
Special charges $ 22,182 $ 5,282 $ — $ 28,200 $ 55,664
Cash payments (6,646) (423) — — (7,069)
Non-cash activities (4,662) (4,021) — (28,200) (36,883)
Balance at December 31, 2000 $ 10,874 $ 838 $ — $ — $ 11,712
Special charges 5,697 2,819 1,170 — 9,686
Cash payments (12,671) (944) (1,170) —_ (14,785)
Non-cash activities 911 (1,429) — — (518)
Balance at December 31, 2001 $ 4,811 $ 1,284 $ — $ — $ 6,095

Personnel Costs—Personnel costs include severance and personal moving expenses associated with the relocation, closure or downsiz-
ing of offices, and the voluntary resignation offer (the “Offer"). During 2001, the Company recorded charges for personne! costs of $5,271
related to the relocation of the Company's Plainfield, Illinois administrative office to The Woodlands, Texas, including costs associated with
the separation of senior executives who elected not to relocate, as well as moving-related and severance expenses. Approximately $2,100
of these costs remain to be paid, primarily in 2002. The Company will incur additional charges during 2002 related to this relocation. The
Company charged $2,014 of severance for the involuntary termination of approximately 50 employees in the United States and 18 employ-
ees in non-U.S. operations and personal moving expenses during 2001. The Company had anticipated the wind-up of a defined benefit
plan during 2000, however, market and cost considerations have resulted in the reversal of this decision and charge during the fourth quar-
ter of 2001. In connection with the Offer, $412 of additional charges were incurred during 2001. The balance of the personnel costs are
expected to be primarily paid out during the next two years.

In October 2000, the Company presented the Offer to 156 of its U.S. and U.S. expatriate salaried employees who had accumulated a
combination of years of service and age that added up to at least 80. The Company recorded a special charge in the fourth quarter of
$13,400 for the anticipated payments associated with 107 employees accepting the Offer. The remaining Offer liability accrued in 2000
was substantially paid during 2001. In 2000, the Company recorded severance and other charges of $4,277 reflecting the Company’s com-
mitment to plans primarily associated with the integration of HBI and the Company. The plans included reorganization costs, primarily sev-
erance related. Severance charges related to the involuntary termination of approximately 48 employees in the United States and 120
employees in non-U.S. operations. The $4,505 of other benefits-related charges included non-cash costs of $2,505 related to the
Company's Long-Term Incentive Plan resulting from change of control provisions triggered as a result of the Company’s acquisition of HBI.
The remaining $2,000 non-cash charge was attributable to the Company’s anticipated wind-up of a defined benefit plan.

Facilities and Other—Facilities and other include charges related to the sale, closure, downsizing or relocation of operations. The
Company recorded charges of $5,282 in the fourth quarter of 2000, reflecting the Company’s commitment to downsize or lower costs at
five facilities worldwide and other exit costs including asset write-downs and lease terminations. These were primarily non-cash charges for
the anticipated sale of three facilities and the termination of leases at two others. During the second quarter of 2001, the Company com-
pleted the sale and leaseback of the Company's Plainfield, litinois administrative office, one of the three facilities anticipated to be sold
at December 31, 2000. Two facilities continue to be heid for sale. The relocation from the two leased facilities was completed during 2001.
The Company incurred charges of $1,219 during 2001 related to the five facilities previously discussed and two additional relocations. In
the fourth quarter of 2001, the Company recorded a non-cash charge of $1,600 for the anticipated sale of its XL Technology Systems, Inc.
subsidiary to management employees, which was completed in the first quarter of 2002.

Integration—In 2001, the Company recorded charges of $1,170 primarily related to integration initiatives associated with its PDM
Divisions acquisition and are expensed as incurred. Although the integration is largely complete in many areas and the costs were fower
than anticipated, these costs are expected to continue into 2002.

Tuban Project Valuation Allowance—In November 2000, the Company was carrying a net $28,200 long-term receivable on its balance
sheet related to the Tuban (T.P.P.l.) Project, and had approximately $50,000 remaining in its backlog for the Tuban Project. The Company
recognized a charge of $28,200 in the fourth quarter of 2000 as a full valuation allowance against this net long-term receivable and
removed the $50,000 for the Tuban Project from its backlog as the Company determined that the realizability of this long-term receivable
and backlog was no longer probable. This decision was based on the Company's assessment of the status of the Tuban Project and the
extended period of time that the Tuban Project had been suspended. While the Company continues to believe the Tuban Project could
return to viability with improvement in the political situation, it further believes that it was appropriate to establish this valuation allowance
to properly reflect its current status in the Company’s financial statements.

R O Tipmemeniiamcame’ ™o,
T, LIBSSTUNIZL JTOTELCTS

During the second quarter of 2001, the Company decided to discontinue its high purity piping business, UltraPure Systems (“UPS”), due
primarily to continuing weak market conditions in the microelectronics industry. The losses from discontinued operations for the year ended
December 31, 2001 were $2,321 (net of tax benefit of $355), for the year ended December 31, 2000 were $5,731 (net of tax benefit
of $2,161) and for the year ended December 31, 1999 were $1,138 (net of tax benefit of $456). The loss on disposal of discontinued




operations of $9,898 (net of tax benefit of $2,338) includes the write-down of equipment (net of proceeds), lease terminations, severance
and other costs, and losses during the phase-out period. Revenues for these operations were $15,913 for the year ended December 31,
2001, $22,417 for the year ended December 31, 2000 and $384 for the year ended December 31, 1999. As a result of these operations
being classified as discontinued, prior periods have been previously restated.

The Company sold its UPS Puerto Rican subsidiary to former management in July 2001 and sold the business assets and operations
of UPS’s North Carolina operations in August 2001. The Company's actions necessary to discontinue UPS were essentially complete at
December 31, 2001.

The remaining net assets and liabilities of discontinued operations are included in accrued liabilities at December 31, 2001 and are
shown separately as net assets of discontinued operations at December 31, 2000.

6. Coniracts in Progress

Contract terms generally provide for progress billings based on completion of certain phases of the work. The excess of revenues recog-
nized for construction contracts over progress billings on contracts in progress is reported as a current asset and the excess of progress
bitlings over revenues recognized on contracts in progress is reported as a current liability as follows:

2001 2000
Contracts in Progress
Revenues recognized on contracts in progress $ 1,762,129 $ 1,122,770
Billings on contracts in progress ) (1,789,886) (1,123,809)

$ (27.757) % (1,039)

Shown on balance sheet as:

Contracts in progress with earned revenues exceeding related progress billings $ 71,549 % 57,888

Contracts in progress with progress billings exceeding related earned revenues (99,306) (58,927}
$  (27.757) % (1,039)

7. Notes Payabie and Leng-Term Debt
Notes payable consist primarily of loans borrowed under commercial credit facilities. The Company's weighted average interest rate for
notes payable was 1.3% at December 31, 2001 and 8.7% at December 31, 2000.

In connection with the HBI acquisition on December 28, 2000, the Company assumed a $5,700 note payable bearing interest at 6.0%,
with accrued interest and principal due June 30, 2002.

In July 2001, the Company completed a $75,000 private placement of senior notes to a group of institutional investors. The notes
carry an interest rate of 7.34% and are due in 2007, with equal principal reductions annually from 2005 through 2007. Interest is payable
semi-annually. Proceeds were used to reduce floating rate debt under the Company's revolving credit facility.

In August 2001, the Company’s revolving credit facility was amended by an amended and restated credit agreement. This amendment
changed the facility’s terms from a three-year, unsecured $200,000 facility to a four-year unsecured $125,000 facility. The Company also
entered into a 364-day credit agreement with the same member banks which provides for $50,000 of debt borrowings and short-term let-
ters of credit. Under these facilities the Company currently has a maximum aggregate commitment of $175,000 for letters of credit and
debt borrowing. The facilities now provide for the annual extension of the termination date, subject to mutual agreement between the
Company and participating banks. No debt borrowings were outstanding under these agreements. The facilities provide for revolving loans
for general corporate purposes, including working capital, share repurchase, acquisitions and other requirements of the Company, and also
for letters of credit to be issued in the normal course of business. There is no sublimit on the amount of letters of credit which can be
issued, on a committed basis, under the facilities. The letters of credit issued under the facilities can have a maximum expiration date of
five days prior to the termination date of each facility term. A commitment fee is applied to the amount by which the aggregate commit-
ment exceeds the revolving credit obligation. Borrowings under each facility bear interest based on either a margin over prime rate or a
margin over the British Bankers Association interest settiement rate. Undrawn letters of credit issued under the facility are subject to fees
specified in the agreement. Both the interest margin on borrowings and the fee for letters of credit are determined by the Company's quar-
terly leverage ratio. The facilities contain certain restrictive covenants including minimum levels of net worth, interest coverage, fixed
charge and leverage ratios, among other restrictions. The Company was in compliance with all covenants at December 31, 2001.

Capitalized interest was insignificant in 2001, 2000 and 1999.

8. Leases
Certain facilities and equipment, including project-related field equipment, are rented under operating leases that expire at various dates
through 2021. Rental expense on operating leases was $15,188 in 2001 ($7,911 for operating leases, primarily project-related field
equipment, with lease terms in excess of one month but less than one year), $12,156 in 2000 and $14,404 in 1999. Future rental com-
mitments (for operating leases having initial or remaining noncanceiiable lease terms in excess of one year) during the years ending in
2002 through 2006 and thereafter are $10,985, $8,335, $4,793, $4,371, $4,121 and $26,917, respectively.

In June, 2001, the Company entered into a sale and leaseback of its Plainfield, Illinois administrative office with net proceeds of
$13,992. The lease term is for 20 years. The amounts above reflect this commitment. The difference between the book value and sale
price resulted in a gain, which is being deferred and amortized over the life of the lease.




9. Supplemeata] Balznce Sheet Detail

2001 2000
Components of Propenty and Equipment
Land and improvements $ 9215 $ 9,629
Buildings and improvements 30,178 26,823
Plant and field equipment 120,381 107,480
Total property and equipment 159,774 143,932
Accumulated depreciation (53,776) (45,209)
Net property and equipment $ 105,998 $ 98,723
Components of Accrued Liabilities
Payroll, vacation, bonuses and profit-sharing $ 22,422 $ 14,021
Self-insurance/retention reserves 6,643 8,032
Interest payable 3,507 353
Postretirement benefit obligations 2,711 2,674
Pension obligation 1,817 1,831
Discontinued operations, net 1,450 —_
Voluntary resignation offer 1,170 8,211
Contract cost and other accruals 29,600 23,267
Accrued liabilities $ 69,320 $ 58,389
Componentis of Other Non-Current Liabilities
Postretirement benefit obligations $ 29,443 $ 24,122
Self-insurance/retention reserves 12,193 11,632
Pension obligation 10,692 11,774
Other 17,015 16,266
Other non-current liabilities $ 69,343 $ 63,794

1. Minority ‘mierest 2nd Related Long-Term Recelvalle

As part of its acquisition of HBI, the Company assumed $27,000 of minority interest related to HBI's acquisition of Schedule A, Ltd.
(“Schedule A”) on October 1, 1998. Effective on this date, Schedule A was admitted as a partner in Howe-Baker, LP (“HBLP"). Howe-
Baker contributed $19,785 to HBLP and Schedule A contributed contracts in process and its net operating assets ($4,886) and intangi-
ble assets ($22,114). At closing, HBLP loaned to Schedule A $19,785 (carried as a long-term receivable on the balance sheet). Interest
accrues at LIBOR plus a variable rate of interest of 1.9% through June 1, 2003, 2.9% through June 1, 2004, 3.9% through June 1, 2005,
and 4.9% through the date of maturity of June 1, 2006. Interest is payable semiannually.

Beginning January 1, 2003, and ending May 1, 2006, Schedule A has the option to require HBLP to redeem, or Howe-Baker to pur-
chase, all or part of Schedule A’s partnership interest. Any partnership interest not voluntarily redeemed or scld by Schedule A prior to May 1,
2006 will be deemed offered on that date. Schedule A has the right to exercise its option in whole, or the right may be exercised propor-
tionately by Schedule A on behalf of a Schedule A partner. The consideration to be paid for Schedule A's partnership interest will be
$19,785, plus an additional amount based on the profitability of Howe-Baker as calculated in accordance with the terms of the related
option agreement. The additional undiscounted consideration was estimated to be $6,083 as of December 31, 2001 and $3,639 as of
December 31, 2000, resulting in a total redemption price for the Schedule A partnership interest of approximately $25,868 as of
December 31, 2001 and $23,424 as of December 31, 2000.

11. Commitments ard Contingencies

Antitrust Proceedings—On October 25, 2001, the U.S. Federal Trade Commission (“FTC") announced its decision to file an administrative
complaint (the “Complaint”) challenging the Company’s February 2001 acquisition of certain assets of the Engineered Construction
Division of PDM. The Complaint alleges that the acquisition violated Federal antitrust laws by substantially lessening competition in cer-
tain field erected specialty industrial storage tank product lines in the United States: LNG tanks, LPG tanks, LIN/LOX/LAR tanks and ther-
mal vacuum chambers. The FTC is seeking various remedies, including an order that would re-establish two distinct and separate viable
and competing businesses engaged in the design, engineering, fabrication, construction and sale of the relevant product lines.




The Company believes that the Complaint is without merit and on February 4, 2002, filed a formal answer denying the substantive
allegations of the Complaint. While the Company expects the impact of the FTC proceeding on its earnings will be minimal in 2002, the
Company is unable to assess the ultimate outcome or potential effect of the Compiaint on its business, financial condition and results of
operations.

Environmental Matters—The Company’s facilities have operated for many years and substances, which currently are or might be consid-
ered hazardous, were used and disposed of at some locations, which will or may require the Company to make expenditures for remedia-
tion. in addition, the Company has agreed to indemnify parties to whom it has sold facitities for certain environmental liabilities arising
from acts occurring before the dates those facilities were transferred. The Company is aware of no manifestation by a potential claimant
of awareness by such claimant of a possible claim or assessment with respect to such facilities. The Company does not consider it to be
probable that a claim will be asserted with respect to such facilities which claim is reasonably possible to have an unfavorable outcome,
which in each case would be material to the Company. The Company believes that any potential liability for these matters will not have a
material adverse effect on its business, financial condition or results of operations.

The Company does not anticipate incurring material capital expenditures for environmental controls or for investigation or remediation
of environmental conditions during the current or succeeding fiscal year. Nevertheless, the Company can give no assurance that it, or enti-
ties for which it may be responsible, will not incur liability in connection with the investigation and remediation of facilities it currently (or
formerly) owns or operates or other locations in a manner that could materially and adversely affect the Company.

Other Contingencies—The Company is a defendant in a number of cother lawsuits arising in the normal course of its business. The
Company believes that an estimate of the possible loss or range of possible loss relating to such matters cannot be made. While it is impos-
sible at this time to determine with certainty the uitimate outcome of these lawsuits and although no assurance can be given with respect
thereto, based on information currently available to the Company and the Company's belief as to the reasonable likelihood of the outcomes
of such matters, the Company’s management believes that adequate provision has been made for probable losses with respect thereto. The
Company believes that the ultimate outcome, after provisions therefore, will not have a material adverse effect, either individually or in the
aggregate, on the Company’s business, financial condition or results of operations. The adequacy of reserves applicable to the potential
costs of being engaged in litigation and potential liabilities resulting from litigation is reviewed as developments in the litigation warrant.

The Company is jointly and severally liable for certain liabilities of partnerships and joint ventures. At December 31, 2001, the Company
and certain subsidiaries had provided $365,587 of performance bonds and letters of credit to support its contracting activities arising in
the ordinary course of business. This amount fluctuates based on the level of contracting activity.

The Company has elected to retain portions of anticipated losses through the use of deductibles and self-insured retentions for its expo-
sures related to third-party liability and workers' compensation. Liabilities in excess of these amounts are the responsibilities of an insur-
ance carrier. To the extent the Company self insures for these exposures, reserves (Note 9) have been provided based on management's
best estimates with input from the Company's legal and insurance advisors. Changes in assumptions, as well as changes in actual experi-
ence, could cause these estimates to change in the near term. The Company’s management believes that the reasonably possible losses,
if any, for these matters, to the extent not otherwise disclosed and net of recorded reserves, will not be material to its financial position or
results of operations. At December 31, 2001, the Company had outstanding surety bonds and letters of credit of $19,968 relating to its
insurance program.

12, Posiretiremant Benelits

Defined Contribution Plans—Effective January 1, 1997, the Company adopted a tax-qualified defined contribution plan (“Chicago Bridge &
Iron Savings Plan”) for eligible employees. This Plan substantially replaced the former Parent Company-sponsored pension and 401(k)
plans discussed below. This Plan consists of a voluntary pre-tax salary deferral feature under Section 401(k) of the Internal Revenue Code,
a Company matching contribution, and an additional Company profit-sharing contribution in the form of cash or the Company's Common
Stock to be determined annually by the Company. The Company expensed $9,107 in 2001, $7,569 in 2000 and $7,369 in 1999 for the
Chicago Bridge & Iron Savings Plan.

Effective January 1, 1998, the Company established a defined contribution plan (“International Savings and Benefit Plan”) for eligi-
ble employees. This Plan consists of a voluntary salary deferral feature, a Company matching contribution, and an additional Company
profit-sharing contribution to be determined annually by the Company. The Company expensed $357 in 2001, $328 in 2000 and $433
in 1999 for the International Savings and Benefit Plan.

The Company is the sponsor for several other defined contribution plans that cover salaried and hourly employees for which the
Company does not provide matching contributions. The cost of these plans to the Company was not significant in 2001, 2000 and 1939.

Defined Benefit Plans—The Company currently participates in a defined benefit plan sponsored by its Canadian subsidiary and also
makes contributions to union sponsored multi-empleyer pension plans.




The following tables reflect information for the Canadian plan(s):

2391 2000 1999
Compenents of Net Periodic Pension Cost

Service cost $ — $ — $ —
Interest cost 466 501 576
Expected return on plan assets (1,005) (1,108) (1,227)
Recognized net actuarial loss/(gain) 207 (115) 92
Settlement gain due to annuity purchase — — (44)
Settlement loss due to distribution of surplus to members — 521 —
Net periodic pension income $  (332) $ (201) $ (603)
Change in Pension Benefit Obligation 2001 2000

Benefit obligation at beginning of year $ 6,701 $ 6,658

Interest cost 466 501

Actuarial loss 759 569

Benefits paid (705) (751)

Currency translation (369) (276)

Benefit obligation at end of year $ 6,852 $ 6,701

Change in Plan Assets

Fair value at beginning of year $ 14,134 $ 15,881

Actual return on plan assets (487) 903

Benefits paid (705) (1,272)

Employer contribution (219) (238)

Employer reversion — (1,000)

Currency translation (5694) (50)

Fair value at end of year 12,019 14,134

Funded status 5,167 7,433

Unrecognized net prior service costs 100 114

Unrecognized net actuarial gains (630) (859)

Accrued settlement 2,000 (2,000)

Prepaid pension asset $ 5637 $ 4,688

The principa! defined benefit plan assets consist of Iong-tenﬁ investments, including equity and fixed-income securities and cash. The
significant assumptions used in determining the Company's pension expense and the related pension obligations were:

2231 2080 1999
Discount rate 6.25% 7.50% 7.50-8.50%
Long-term rate of return on plan assets 7.50% 7.50% 7.50%

In 1997, a portion of the salaried plan was converted from a defined benefit to a defined contribution arrangement. All active mem-
bers ceased accruing benefits under the defined benefit provision and commenced participation in the defined contribution arrangement.
The remaining members (retirees and deferreds) continue to have benefits under the plan. In 2000, the Company had anticipated the wind-
up of the defined benefit provision of the plan and had recognized a $2,000 special charge reflecting the estimated termination value of
the pension assets. However, market and cost considerations have resulted in the reversal of this decision and charge during the fourth
quarter of 2001. In 1996, CB&l announced its intention to terminate the hourly plan. During 1999, annuities were purchased for all hourly
plan members entitled to basic benefits. Benefit settlements under the hourly plan have been settled and no benefit liabilities remain. A
surplus sharing agreement with the participants was developed in 1998, and was presented to the plan members. During 1999, the hourly
plan members agreed o the surplus sharing agreement. During 2000, the hourly plan members received their portion of the surplus assets
pursuant to the surplus sharing agreement and the remaining portion of the hourly plan assets reverted to the Company.

The Company, through its acquisition of HBI, assumed an unfunded non-qualified defined benefit plan for a select group of former and
current senior HBI management employees. Provisions for these benefits will be charged to operations ratably over the employees’ expected
terms of employment. The Company, through its acquisition of the PDM Divisions, assumed three funded qualified noncontributory defined
benefit pension plans. These three plans generally provide benefits of stated amounts for each year of service. The plan assets on December
31, 2001 consisted mainly of short-term fixed income funds. The amounts for the PDM plans are for the period between February 7, 2001
and December 31, 2001. The following tables reflect information for these plans:




2001

Compenents of Net Periodic Pension Gost

Service cost $ 163
Interest cost . 502
Expected return on plan assets (444)
Net periodic pension expense $ 221
2601 2000

Change in Benefit Gbligation

Benefit obligation at beginning of year . $ 2,848 $ —
Acquisition 4921 2,391
Service cost 163 —
Interest cost 502 161
Actuarial (gain)/loss (1) 6397
Benefits paid (738) (401)
Benefit obligation at end of year $ 7,695 $ 2,848
Change in Plan Assets

Fair value at beginning of year $ —

Acquisition 5,508

Actual return on plan assets 162

Benefits paid {250)

Fair value at end of year $ 5410

Funded status $ (2,285) $ (2,848)
Unrecognized net actuarial loss 291 —
Net amount recognized $ (1,994) $ (2,848)

Amounts recognized in the balance sheet consist of:

Prepaid pension costs $ 390 $ —
Accrued benefit liability (2,569) (2,848)
Accumulated other comprehensive income, before taxes 185 —
Net amount recognized $ (1,994) $ (2,848)

The significant assumptions used in determining the related pension obligations were:

2001 2000
Discount rate 7.0-7.25% 7.0%
Rate of compensation increase 0-5.0% 5.0%
Long-term rate of return on plan assets 2.00% N/A

The projected benefit obligations, accumulated benefit obligations and fair value of plan assets for the pension plans with accumulated
benefit obligations in excess of plan assets were $3,853, $3,726 and $1,284 for 2001, respectively, and $2,848, $2,706 and $0 for
2000, respectively.

The Company made contributions of $3,348 in 2001, $2,788 in 2000 and $3,275 in 1999 to certain union sponsored multi-employer
pension ptans. Benefits under these defined benefit plans are based on years of service and compensation levels.

Prior to 1997, CB&! participated in a defined benefit plan sponsored by the former Parent Company (the “CBI Industries Pension
Plan"). The CBI Industries Pension Plan was the principal non-contributory tax qualified defined benefit plan of CB&I and covered most
U.S. salaried empioyees of CB&[. Benefit accruals under the CBI Industries Pension Plan for CB&! employees were discontinued as of
December 31, 1996. The Company’s obligation to fund its portion of the accumuiated benefit obligation for its participants in excess of
plan assets was fixed at $17,270 as of December 31, 1996, as agreed to by CB&lI and Praxair. This obligation is payable ratably to Praxair
over a 12-year period beginning December 1, 1997 with interest at 7.5%. The Company incurred $855 in 2001, $963 in 2000 and
$1,070 in 1999 of pension expense and has a remaining pension liability to Praxair of $10,137 and $11,585 as of December 31, 2001
and 2000.

Postretirement Health Care and Life Insurance Benefits—The Company participates in two health care and life insurance benefit programs.
These programs provide certain separate health care and life insurance benefits for retired Company employees. Retiree health care ben-
efits are provided under an established formula, which limits costs based on prior years of service of retired employees. These plans may
be changed or terminated by the Company at any time.

Effective January 1, 1997, CB&l discontinued its participation in the program sponsored by the former Parent Company, and the future
obligation for CB&I's active employees as of December 31, 1996 under this program has been assumed by the Company. Because this




medical plan offers a defined dollar benefit, the accumulated postretirement benefit obligation, service cost and interest cost are unaf-
fected by a one percentage point increase or decrease in the assumed rate of medical inflation.
The following tables reflect information for the assumed and current employees of the Company:

2001 2000 1999
Components of Net Periedic Postretirement Benefit Cost
Service cost $ 778 $ 214 $ 278
interest cost 1,234 582 457
Unrecognized prior service cost (101) (108) (85)
Recognized net actuarial gain (14) (12) —
Net periodic postretirement benefit cost $ 1,897 $ 676 $ 650
2001 2000
Change in Postretirement Benefit Obligation
Benefit obligation at beginning of year $ 11,063 $ 7,301
Service cost : 778 214
Interest cost 1,234 - 582
Actuarial loss 225 293
Effect of plan change 104 —
Retiree contributions 675 357
Benefits paid (1,532) (933)
Acquisition 6,112 3,249
Benefit obligation at end of year 18,659 11,063
Funded status (18,659) (11,063)
Unrecognized prior service cost (878) (1,083)
Unrecognized net actuarial gain (56) (294)
Accrued postretirement benefit obligation $ (19,593) $ (12,440)

The significant assumptions used in determining the other postretirement benefit expense were a discount rate of 7.50% in 2001,
7.75% in 2000 and 6.75% in 1999. The assumption change in 2001 relates to the addition of life insurance benefits for certain per-
sonnel under HBI's postretirement benefit program. The acquisition amounts in 2001 and 2000 reflect the addition of the PDM Divisions
employees to the Company’s postretirement benefit programs and the addition of the HBI postretirement benefit program.

Under the HBI program, increasing/(decreasing) the assumed health care cost trends by one percentage point is estimated to
increase/(decrease) the accumulated postretirement benefit obligation at December 31, 2001 by $1,099 and $(918), and the total of the
service and interest cost components of net postretirement health care cost for the year then ended by $166 and $(134).

The Company's financial obligation with respect to retired employees of CB&I as of December 31, 1996 was fixed at $21,400 as of
December 31, 1996, as agreed to by CB&I and Praxair. This obligation is payable ratably to Praxair over a 12-year period beginning
December 1, 1997 with interest at 7.5%. The Company incurred $1,058 in 2001, $1,193 in 2000 and $1,326 in 1999 of other postre-
tirement expense for these retirees and has a remaining postretirement benefit liability to Praxair of $12,561 and $14,356 as of December
31, 2001 and 2000.

13. Commen Stock
The changes in the number of outstanding common shares were:

2001 2000 1999
Balance at beginning of year 17,729,108 10,272,982 11,414,294
Purchases of treasury shares (2,685,884) (1,183,664) (1,354,033)
Shares issued under employee and director stock plans 62,825 80,553 87,251
Shares issued under the Long-Term Incentive Plan 183,589 112,404 45,893
Shares issued to Trust 46,757 300,168 —
Shares issued for business acquisitions 5,643,426 8,146,665 —
Shares contributed to the Chicago Bridge & Iron Savings Plan — — 79,577

Balance at end of year 20,979,821 17,729,108 10,272,982




The following table summarizes changes in the number of treasury shares:

2001 2000 1999
Balance at beginning of year 13,922 1,022,705 1,103,258
Purchases 2,685,884 1,183,664 1,354,033
Shares issued under employee and director stock plans (33,056) (80,553) (87,251)
Shares issued under the Long-Term Incentive Plan (151,047) — —
Shares issued to Trust (46,757) (112,404) (45,893)
Shares contributed to the Chicago Bridge & Iron Savings Plan — — (79,577)
Cancelled shares ¥ (1,166,181) (1,999,430) (1,221,865)
Balance at end of year 1,302,765 13,922 1,022,705

Y At the Annual Meeting of Shareholders held on May 10, 2001, the shareholders granted authority for the Company to cancel up to 20% of any share
capital held by the Company. Any cancellation is not to exceed 10% of the then issued share capital of the Company. The Company has cancelled
shares under this authority. Similarly, under the authority granted at the Annual Meeting of Shareholders heid on May 12, 1999, the Company can-
celled shares in 2000 and 1999.

Employee Stock Purchase Plan—At the Annual Meeting of Shareholders held on May 10, 2001, the shareholders adopted the Chicago
Bridge & ron 2001 Employee Stock Purchase Plan effective April 1, 2001, to have 500,000 shares available for issuance. The plan pro-
vides that employees may purchase shares of Common Stock at 85% of the Common Stock closing price per share on the New York Stock
Exchange on the first trading day following the end of the calendar quarter. The plan provides for the purchase of up to 500,000 of autho-
rized and unissued shares of Common Stock or treasury shares. As of December 31, 2001, 469,179 shares remain available for purchase.

Long-Term Incentive Plan (the “Incentive Plan”)—Under the Company's 1999 Long-Term Incentive Plan, as amended in December 2000,
up to 2,930,000 shares and under the Company’s 1997 Long-Term Incentive Plan up to 1,251,755 shares may be granted to its execu-
tive officers, other management employees and Supervisory Directors in the form of stock options, performance shares or restricted stock
units. Total compensation expense of $1,125 was recognized in 2001, $2,969 in 2000 and $1,806 in 1999 under the Incentive Plan,
Included in 2000 was a $2,505 special charge under the change of controi provisions of the Company's Incentive Plan (Note 4). At
December 31, 2001, 1,576,472 shares remain available for grant under the Incentive Plan.

Stock Options—Iin accordance with APB Opinion No. 25, no compensation cost related to stock options granted has been recognized in
the Company’s income Statement. Had compensation expense for the Employee Stock Purchase Plan and stock options granted under the
incentive Ptan been determined consistent with FASB Statement No. 123 (using the Black-Scholes option pricing model}, the Company's
net income and net income per common share would have been reduced to the following pro forma amounts:

2001 2000 1993
Net Income (Loss)

As reported from continuing operations $ 31,922 $ (28,044) $ 19,522
As reported from discontinued operations : (12,219) (5,731) (1,138)
As reported net income 19,703 (33,775) 18,384
Pro forma from continuing operations 28,652 (29,206) 18,580
Pro forma from discontinued operations (12,219) (5,731) (1,138)
Pro forma net income 16,433 (34,937) 17,442
Net income (Loss) Per Share—Basic

As reported from continuing operations $ 1.48 $  (2.98) $ 1.77
As reported from discontinued operations {0.57) (0.61) {0.10)
As reported net income 0.91 (3.59) 1.67
Pro forma from continuing operations 1.32 (3.10) 1.69
Pro forma from discontinued operations (0.57) (0.61) (0.10)
Pro forma net income 0.75 (3.71) 1.59
Net Income (Loss) Per Share—Diluted

As reported from continuing operations $ 1.43 $ (2.98) $ 1.75
As reported from discontinued operations (0.55) (0.61) (0.10)
As reported net income ) 0.88 (3.59) 1.65
Pro forma from continuing operations 1.28 (3.10) 1.66
Pro forma from discontinued operations (0.55) (0.61) (0.10)

Pro forma net income 0.73 (3.71) 1.56




Using the Black-Scholes option pricing model, the fair value of each option grant is estimated on the date of grant based on the fol-
lowing weighted-average assumptions:

2531 2009 1999
Risk-free interest rate 5.18% 5.44% 5.42%
Expected dividend yield 0.97% 1.45% 1.83%
Expected volatility 42.27% 41.03% 44.19%
Expected life in years 10 10 10

The following table summarizes the changes in stock options for the years ended December 31, 2001, 2000 and 1999:

Weighted Average

Stoclt Options Exercise Price Per Share Exercise Price Per Share
Qutstanding at January 1, 1999 688,075 $9.19 - $18.00 $16.54
Granted 175,106 $12.50 - $14.00 $13.13
Forfeited (7.,500) $18.00 $18.00
Qutstanding at December 31, 1999 855,681 $9.19 - $18.00 $15.83
Granted 1,194,249 $14.69 - $16.69 $16.43
Forfeited (27,666) $13.13 - $18.00 $16.42
Exercised (2,375) $13.13 $13.13
Outstanding at December 31, 2000 2,019,889 $9.19 - $18.00 $16.24
Granted 146,790 $21.00 - $34.10 $25.26
Forfeited (19,480} $16.69 $16.69
Exercised (182,539) $9.19 - $18.00 $16.34
Qutstanding at December 31, 2001 1,964,660 $9.19 - $34.10 $16.90

The option exercise price equals the Common Stock’s market price on date of grant. The weighted average fair value of options granted during
2001, 2000 and 1999 was $13.16, $8.36 and $6.57. At December 31, 2001, there were options outstanding with a weighted-average
remaining contractual life of 7.87 years, and 469,910 of these options were exercisable with a weighted average exercise price of $15.67.

The following table summarizes stock options granted for the years ended December 31:

2691 2000 1999
Four-year options ¥’ — 172,800 161,700
Three-year options @ 86,115 895,316 —
Director options © 22,000 14,000 3,500
Retention options 38,675 112,133 9,906
Year total 146,790 1,194 249 175,106

O Four-year option characteristics—vest one-fourth each year over a four-year period on each anniversary of the grant.

@ Three-year option characteristics—vest in December 2003,

@ Director option characteristics—vest on the first anniversary of the grant.

% Retention option characteristics—vest in seven years from the date of grant; however if all of the shares issued with respect to the restricted stock units
remain held by the participant on the third anniversary of the option grant date, vesting is accelerated to three years from the date of grant.

Of the outstanding options on 425,175 shares granted in 1997, options on 145,638 became vested and exercisable in 2000 in con-
nection with either the HBI acquisition change of control or the Offer, and the remaining options on 279,537 shares will become exercis-
able in 2002. Of the outstanding options on 76,000 shares granted in 1998, options on 20,000 shares became vested and exercisable in
2000 in connection with the HBI acquisition change of control, and the remaining options on 56,000 shares will become exercisable in 2003.

Performance Shares—Performance shares of 57,100 were granted during 2000 and 53,300 were granted during 1999 under the
Incentive Plan. The shares are targeted to vest one-third each year over a three-year period, subject to achievement of specific Company
performance goals. Performance shares of 49,026 were issued during 2000 and 20,331 were issued during 1999, The remaining 99,732
performance shares were converted to time-vested restricted shares and transferred to a Trust (Note 14) during 2000, as a result of the
participants waiving their change of control provisions under the Incentive Plan.

Restricted Shares—

The changes in restricted shares were:

2001 2000 1999
Shares subject to restriction at beginning of year 300,168 185,973 100,920
Restricted share grants 55,183 75,205 112,055
Restricted share lapses (116,064) (54,442) (25,562)
Restricted share forfeitures (880) (6,300) (1,440)
Performance shares converted o restricted shares — 99,732 —

Shares subject to restriction at end of year 238,407 300,168 185,973




Restricted shares normally vest one-fourth each year over a four-year period. The converted performance shares to restricted shares vest
one-third each year over three years. In 1999, 50,000 restricted stock units were granted to one executive officer as additional consider-
ation (Note 14), and vest upon the earlier of April 1, 2004 or a change of control. In 2000, as a result of the participants waiving their
change of control provisions under the incentive Plan, restricted stock units were converted to restricted shares and transferred to a Trust
(Note 14). Restricted share grants are periodically placed in the Trust.

14, Stocl Held ir Trust
The changes in the number of shares held in Trust were:

2001 2000 1999
Balance at beginning of year 1,007,663 705,560 —
Management Plan Shares transferred to Trust —_ 1,935 705,560
Shares issued to Trust 46,757 300,168 —
Release of Trust shares (254,017) — —
Balance at end of year 800,403 1,007,663 705,560

The Management Plan and associated Trust was amended and restated in 1999 to provide for the transfer of 705,560 unvested shares
(valued for the balance sheet at the original Trust amount of $18.00 per share) of two executive officers into a separate Trust. These two
participants agreed to exchange their interest in these shares on a one-for-one basis into restricted stock units, which vested in March
2000, and represent a right to receive Common Stock on the earliest to occur of (i) the first business day after April 1, 2004, (ii) the first
business day after termination of employment, or (iii) a change of control; and for additional consideration. During January 2000, the
restricted stock units transferred to this Trust were adjusted to 707,495 units. The increase of 1,935 units resulted from forfeitures under
the Management Plan. The total value of those shares placed into the Trust was $12,735.

During 2000, 300,168 shares were issued and transferred to the Trust. The total vaiue of these shares placed into the Trust was
$4,458. The vesting of these shares will follow the terms of the Incentive Plan (Note 13). During 2001, 46,757 shares were transferred
from Treasury stock to the Trust with a value of $1,310.

During 2001, restrictions on 254,017 shares lapsed and were transferred from the Trust. The value of these shares was $4,202. These
transfers include a transfer of 136,157 shares (valued at the original Trust amount of $18 per share) in connection with the departure of
a former executive officer pursuant to the Change in Contro| Severance Agreement.

15. Accumulated Other Comprehensive Income (Loss)
The components of accumulated other comprehensive income (loss) are as follows:

Currency Unreatized Minimum Accumulated Other

Translation Loss on bebt Pension Liability Comprehensive

. Adjustment Securities Adj Income (Loss)

Balance at January 1, 1999 $ (8,162) $ — $ - $ (8,162
Change in 1999 (net of tax of $415) 920 — — 920
Balance at December 31, 1999 (7,242) — — (7,242)
Change in 2000 (net of tax of $1,416) (2,630) — — (2,630)
Balance at December 31, 2000 (9,872) — — (9,872)
Change in 2001 {net of tax of $1,402, $254 and $65) (2,603) (473) (120) (3,196)
Balance at December 31, 2001 $(12,475) $ (473) $ (120) $ (13,068)

The unrealized loss on debt securities resulted from a mark to market loss on the cash flow hedge for the anticipated private placement
debt issuance (Note 7). The minimum pension liability adjustment results from the acquired PDM Divisions pension plan liabilities (Note 12).




16. [ncome Taxes

2001 2000 1999
Scurces of Income (Loss) Before Income Taxes and Minerity Interest
u.S. $ 3,277 $(23,874) $ (4,390)
Non-U.S. 44,628 (7,688) 33,744
Total $ 47,905 $ (31,562) $ 28,754
Income Tax (Expense) Benefit
Current income taxes
us. $ — $ — $ —
Non-U.S. (7,438) (4,046) (6,580)
(7,438) (4,046) (6,580)
Deferred income taxes
u.s. (2,392) 7,285 (1,904
Non-U.S. (3,650) 1,620 423
(6,042) 8,905 (1,481)
Total income tax (expense) benefit $ (13,480) $ 4,859 $ (8,061)
Reconciliation of income Taxes at the Statutory Rate and Inceme Tax (Expense) Benefit
Tax (expense) income at statutory rate $ (16,767) $ 11,047 $ (10,064)
State income taxes (478) — (65)
Other country statutory tax rate differential 4,541 (5,408) 1,150
Other, net (776) (780) 918
Income tax (expense) benefit $ (13,480) $ 4,859 $ (8,061)
Effective tax rate 28.1% (15.00% 28.0%
The Company’s statutory rate was The Netherlands’ rate of 35% in 2001, 2000 and 1999.

The principal temporary differences included in deferred income taxes reparted on the December 31, 2001 and 2000 balance sheets were:

2001 2000
Current Deferred Taxes
Tax benefit of U.S. operating losses and credits $ 7,000 $ 4,883
Contracts 5,561 3,673
Employee benefits 4,937 880
Voluntary resignation offer 744 3,417
Insurance 83 67
Other 2,201 1,497
20,526 14,417
Non-Current Deferred Taxes
Employee benefits 11,629 8,809
Non-U.S. activity 8,378 10,817
Insurance 3,904 6,832
Other 7,229 6,698
31,140 33,156
Depreciation (9,665) (8,686)
Net Deferred Tax Assets $ 42,001 $ 38,887

As of December 31, 2001, the Company had United States net operating loss carryforwards of approximately $44,499, which expire
in 2012 to 2021. The Company did not record any Netherlands deferred income taxes on indefinitely reinvested undistributed earnings of
its subsidiaries and affiliates at December 31, 2001. If any such undistributed earnings were distributed, the Netherlands participation
exemption should become available under current law to significantly reduce or eliminate any resulting Netherlands income tax liability.

17. Segmert Information

The Company manages its operations by four geographic segments: North America; Europe, Africa, Middle East; Asia Pacific; and Central
and South America. Each geographic area offers similar services. The Chief Executive Officer evaluates the performance of these four seg-
ments based on revenues and income from operations. Each segment’s performance reflects the allocation of corporate costs, which were
based primarily on revenues. No customer accounted for more than 10% of revenues. Intersegment revenues are not material.




The following table represents revenues by geographic segment:

2001 2000 1999

Revenues
North America $ 726,629 $ 304,520 $ 288,132
Europe, Africa, Middle East 124,226 176,542 159,580
Asia Pacific 39,917 55,482 93,241
Central and South America 191,052 75,147 133,433
Total revenues $ 1,081,824 $ 611,691 $ 674,386

The following table indicates revenues for individual countries in excess of 10% of consolidated revenues during any of the three years
ended December 31, 2001, based on where the Company performed the work:

2001 2000 1999
United States $ 665,217 $ 242,024 $ 243,532
Venezuela 55,694 37,132 78,126

The following tabies present income from operations, assets and capital expenditures by geographic segment:

2001 2000 1999
Income (Loss) From Operations, Excluding Special Charges
North America $ 42,161 $ 15,398 $ 8,298
Europe, Africa, Middle East 1,402 5,468 9,416
Asia Pacific (203) 3,298 3,019
Central and South America 20,769 4,695 10,235
Total income from operations, excluding special charges $ 64,129 $ 28,859 $ 30,968
2001 2000 1989
Income (Loss) From Operations
North America $ 36,272 $ (6,238) $ 8,298
Europe, Africa, Middle East (274) 2,169 9,416
Asia Pacific (538) (26,155) 3,019
Central and South America 18,983 3,419 10,235
Total income (loss) from operations $ 54,443 $ (26,805) $ 30,968
2001 2000 1999
Assets
North America $ 501,538 $ 389,958 $ 161,037
Europe, Africa, Middle East 59,228 81,182 92,610
Asia Pacific 25,786 23,605 51,458
Central and South America 61,713 43,670 31,668
Total assets $ 648,265 $ 538,415 $ 336,773

The Company’s revenues earned and assets attributable to operations in The Netherlands were not significant in any of the three years
ended December 31, 2001. The Company’s long-lived assets are considered to be net property and equipment. Approximately 74% of
these assets were located in the United States for the three years ended December 31, 2001, while the other 26% were strategically
located throughout the world.

20601 2000 1999
Capital Expenditures
North America $ 7,448 $ 4,981 $ 9,288
Europe, Africa, Middle East 779 736 1,611
Asia Pacific 56 343 1,639
Central and South America 634 293 841

Total capital expenditures $ 8,917 $ 6,353 $ 13,379




Although the Company manages its operations by the four geographic segments, revenues by product line are shown below:

2031 2000 1989

Revenues
Flat Bottom Tanks $ 313,879 $ 234,049 $ 295,697
Process Plants 209,434 — —
Elevated Tanks 145,143 61,998 51,648
Low Temperature/Cryogenic Tanks and Systems 135,392 90,481 82,147
Repairs and Modifications 84,468 79,045 67,087
Specialty and Other Structures 71,995 54,150 65,262
Turnarounds 70,116 46,017 49,102
Pressure Vessels 51,397 45,951 63,443
Total revenues $ 1,081,824 $611,691 $ 674,386

18. Sutszguent Event

On February 5, 2002, the Company purchased the assets and certain liabilities of TPA, Inc for approximately $5,200. The acquired busi-
ness, which will now operate as TPA Howe-Baker, Ltd., is a full-service engineer/procure/construct (“EPC") company specializing in sulfur
removal and recovery technologies for the refining, gas processing and chemical manufacturing industries. Pro forma financial information
has not been presented as this acquisition is not significant.

19, Cuarterly Inereling Resclls and Commen $ieek Ilvitends (Cnaudited)
Quarterly Operating Resulis—The following table sets forth selected unaudited consolidated income statement information for the Company
on a quarterly basis for the two years ended December 31, 2001:

Quarter Ended 2001 March 31 June 30 Sept. 30 Dec. 31
Revenues $ 235,368 $ 263,857 $277,774 $ 304,825
Gross profit 28,295 32,657 34,015 41,809
Income from continuing operations 5,405 7,206 8,020 11,291
Loss from discontinued operations (1,939) (10,280) — —
Net income (loss) $ 3,466 $ (3,074) $ 8,020 $ 11,291

Net income per share—basic

Income from continuing operations $ 0.25 $ 0.31 $ 0.38 $ 0.54
Loss from discontinued operations (0.09) (0.44) — —
Net income (loss) per share $ 0.16 $ (0.13) $ 0.38 $ 0.54

Net income per share—diluted

Income from continuing operations $ 0.25 $ 0.30 $ 0.36 $ 0.52

Loss from discontinued operations (0.09) (0.43) — —

Net income (loss) per share $ 0.i6 $ (0.13) $ 0.36 $ 0.52
Common dividends per share $ 0.06 3 0.06 $ 0.06 $ 0.06
Quarter Ended 2000 March 31 June 30 Sept. 30 Dec. 31
Revenues $ 153,892 $153,711 $ 149,552 $ 154,536
Gross profit 17,232 16,437 15,361 19,940
Income (loss) from continuing operations 3,555 3,401 2,790 (37,790)
Loss from discontinued operations (1,103) (1,448) (1,572) (1,608)
Net income (loss) $ 2,452 $ 1,953 $ 1,218 $ (39,398)

Net income (loss) per share—basic

Income (loss) from continuing operations $ 0.37 $ 0.37 $ 030 $ (3.9
Loss from discontinued operations (0.11) (0.16) (0.17) (0.17)
Net income (loss) per share $ 0.26 $ 0.21 $ 013 $  (4.08)

Net income (loss) per share—diluted

Income (loss) from continuing operations $ 0.36 $ 0.36 $ 030 $  (3.91)

Loss from discontinued operations (0.11) (0.15) (0.17) (0.17)*

Net income (loss) per share $ 0.25 $ 0.21 $ 0.13 $  (4.08)*
Common dividends per share $ 0.06 $ 0.06 $ 0.06 $ 0.06

*The effect of dilutive shares was not included in the calculation of diluted earnings per share as they were antidilutive due to the net loss for the year.




Sharensider Informatien

The Company's Common Stock is traded on the New York Stock Exchange. The Company delisted from the Euronext Amsterdam Exchange
during 2001, as minimal shares were traded there. As of February 2002, the Company had approximately 2,800 shareholders. The follow-
ing table presents the range of Common Stock prices on the New York Stock Exchange for the years ended December 31, 2001 and 2000:

Quarter Ended 2001 Wiarch 31 June 30 Sept. 30 Dec. 31
Range of Common Stock Prices
High $ 27.35 $ 38.60 $ 34.82 $ 26.70
Low 16.75 23.70 19.05 18.60
Close 23.75 33.85 19.95 26.70
Quarter Ended 2000 March 31 June 30 Sept. 30 Dec. 31
Range of Common Stock Prices
High $17 $ 17 $ 17 Yis $18
Low 133/a 14 3/16 115/8 143/6
Close 163/2 14 1/ 14 Vs 17198




Fazility Listing

CORPIRATE CFFICE
CHICAGO BRIDGE & IRON
COMPANY N.V,
Hoofddorp

The Netherlands

Tel: 31.23.5685660

PRINCIPAL SALES CFFICES:

THE AMZRICAS

UNITED STATES

CALLIDUS TECHNOLOGIES, LLC.

Tulsa, Oklahoma
Tel: 1.918.496.7599

CBi SERVICES, INC.
Plainfield, llinois
Tel: 1.815.439.6668

CBI WALKER, INC.
Plainfield, lllinais
Tel: 1.815.439.4000

CB&I CONSTRUCTORS, INC.
The Woodlands, Texas
Tel: 1.281.774.2200

CB&I INDUSTRIAL
The Woodlands, Texas
Tel: 1.281.774.2200

CB&! TRUSCO TANK
San Luis Obispe, California
Tel: 1.805.544.9155

CB&I WATER
Plainfield, llinois
Tel: 1.815.439.3100

HOWE-BAKER ENGINEERS, LTD.
Tyler, Texas
Tel: 1.803.597.0311

MATRIX ENGINEERING, LTD.
Beaumont, Texas
Tel: 1.408.981.6700

CANADA

HORTON €BJ, LTD.
Calgary, Alberta
Tel: 1.403.264.1333

TIY AMERICA
CBI COMPANY, LTD.
The Woodlands, Texas
United States of America
Tel: 1.281.774.2200

CBI CONSTRUCCIONES S.A.
Buenos Aires

Argentina

Tel: 54.11.4812.7887

CBI VENEZOLANA, S.A,
Caracas

Venezuela

Tel: 58.212.263.4011

WORLDW,DZ
ASMINISTRATIVE OFFICE
CHICAGO BRIDGE & IRON
COMPANY

The Woodlands, Texas
United States of America
Tel: 1.281.774.2200

PRINCIPAL SALES OFFICES:
ZURDOPE, AFRICA &
WMIBDLE EAST

EUROPE

CBI CONSTRUCTORS, LTD.
Staines

England

Tel: 44.1784.410407

CHICAGO BRIDGE & IRON
COMPANY

Moscow

Russia

Tel: 7.095.937.8248

AFRICA

CBI CONSTRUCTORS, S.A.
(PTY.) LTD.

Secunda

Republic of South Africa
Tel: 27.17.639.1303

MID3LE EAST
ARABIAN CBI LTD.
Dammam

Saudi Arabia

Tel: 966.3.833.0990

CBI EASTERN ANSTALT
Dubai

United Arab Emirates
Tel: 971.4.331.3791

PRINCIPAL SALES CFFICES:
ASIA PASITC

CI CONSTRUCTORS PTY. LTD.
Perth, Western Australia
Australia

Tel: 61.8.9324.5555

CBI (MALAYSIA) SDN. BHD.
Kuala Lumpur

Malaysia

Tek 60.3.2162.1700

CB! OVERSEAS, LLC
Singapore
Tel: 65.6441,7800

CBI (PHILIPPINES} INC.
Manila

Philippines

Tel: 63.2.823.8063

CBI/ST LIMITED
Laem Chabang
Thailand

Tel: 66.38.431125

CHICAGO BRIDGE & IRON
COMPANY

Takyo

Japan

Tel: 81.33.224.3981

P.T. CBI INDONESIA
Jakarta

Indonesia

Tel: 62.21.525.1422




Corporate and lnvester Information

STOCH LISTING

Chicago Bridge & Iron Company
N.V. common stock is listed on
the New York Stock Exchange
under the ticker symbol “CBI".

NEW YORI{ STOCK
TRAMSFER AGENT

The Bank of New York

Investor Relations

P.0. Box 11258

Church Street Station

New York, NY 10286-1258 USA
Tel: 1-888-269-2377

E-mail:
shareowner-svcs@bankofny.com
Web sites:

www.adrbny.com or
www.stack.bankofny.com

DUTCH TRANSFER AND
PAYING AGENT

Kas Bank N.V.

Corporate Clients
Spuistraat 172

1012 VT Amsterdam

The Netherlands

Tel: 31.20.5575132

FORM 10-K

A copy of Chicago Bridge & Iron
Company N.V.'s Report on Form
10-K, filed with the Securities
and Exchange Commission, will
be avaitable in April 2002 by
written request to:

Investor Relations Department
Chicago Bridge & Iron Company
10200 Grogan's Mill Road

Suite 300

The Woodlands, TX 77380 USA

ANNUAL MEETING

Chicago Bridge & {ron Company
N.V.'s Annual Meeting of Share-
holders will be held at 10 a.m.

local time on May 10, 2002, at

The Grand Hotel in Amsterdam,
The Netherlands.

INDEPENDENT PUBLIC
ACCOUNTANTS

Arthur Andersen

P.0. Box 75381

1070 AJ Amsterdam

The Netherlands

WEB SITE

Information about CB&I, includ-
ing an archive of news refeases,
product information, and access
to SEC fifings, is available from
the Company's Web site at
www.chicagobridge.com.

MEDIA INQUIRIES
Corporate Communications
Tel: 1.832.513.1111

INVESTOR INQUIRIES
Investor Relations
Tel: 1.832.513.1245

©2002 Chicago Bridge & Iron
Company N.V.
All rights reserved.

Operating Executives

BETH A, BAILEY
CHICAGO BRIDGE & IRON
COMPANY

Vice President—information
Technology

WILLIAM P, BARTLETT
CALLIDUS TECHNOLOGIES, L.L.C.
President

ALAN R. BLACK

CHICAGO BRIDGE & IRON
COMPANY B.V.

Vice President—Area Directar of
finance, Eastern Hemisphere

CHICAGO BRIDGE & IRON
COMPANY B.V.
Managing Director

RONALD E. BLUM

CHICAGO BRIDGE & IRON
COMPARY B.V.

Vice President—Sales, Europe,
Africa & Middle East

JAMES E. BOLLWEG
CBI SERVICES, INC.
President

JAMES M, BRADEN
GB&I CONSTRUCTORS, INC.
President—CB&) Water

RONALD D. BRAZZEL
HOWE-BAKER
INTERNATIONAL, L.L.C.
Chairman

WALTER G. BROWNING
CHICAGO BRIDGE & IRON
COMPANY

Assistant General Counsel,
Western Hemisphere

DAVID J. COCHRARE
CHICAGO BRIDGE & IRON
COMPANY B.V.

Vice President—Sales, Australia

JOHN R. EDMONDS
CHICAGO BRIDGE & IRON
COMPANY B.V.

Group Vice President—Eastern
Hemisphere Operations

PETER HAN

CHICAGO BRIDGE & IRON
COMPANY B.V.

Vice President—Sales, Asia

DAVID L. KING
HOWE-BAKER
INTERNATIONAL, LL.C.
Vice President—Sales

STEVEN W. KNOTT
CHICAGO BRIDGE & IRON
COMPANY

Vice President—Sales,
Narth America

SAMUEL C. LEVENTRY
CHICAGO BRIDGE & IRON
COMPANY

Yice President—Technolegy
Services

BOBBY J. LEWIS

CHICAGC BRIDGE & IRON
COMPANY

Senior Yice President—Global
Marketing

HARIO D. MARQGUEZ
CHICAGO BRIDGE & IRON
COMPANY

Vice President—Sales, Latin
America and Caribbean

JAMES R. MCADORY Uil
HOWE-BAKER
INTERNATIONAL, L.L.C.
President and

Chief Executive Officer

TIMOTHY J. MORAN
CHICAGO BRIDGE & IRON
COMPANY

Vice President and Treasurer

PIERS MICRRIS
CHICAGO BRIDGE & IRON
COMPANY B.V.

Solicitor and Assistant
General Counsel

RICHARD P. RIELAND
CHICAGO BRIDGE & IRON
COMPANY
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MATRIX ENGINEERING, LTD.
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COMPANY
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COMPANY N.V.
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COMPANY B.Y.
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COMPANY B.V.
Managing Director
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Managing Director
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Managing Director
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COMPANY B.V.
Managing Director
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Supervisory Board

Jerry H. Ballengee, Vincent L. Kontny, Ben A. Guill. (Not pictured—William E. Macaulay, Gary L. Neale)

JERRY H. BALLENGEE

Nominating Committee
Chairman

Gorporate Governance
Committee Member

MORRIS MATERIAL

HANDLING COMPANY

Chairman

UNION CAMP CORPORATION
Former President and
Chief Operating Officer

§. DENNIS BONNEY

Augit Committee Chairman

Corporate Gavernance
Committee Member

Organization and Compensation
Committee Member

AEROMOVEL USA AND

AEROMOVEL GLOBAL

CORPORATION

Chairman of the Board

CHEVRON CORPORATION
Former Yice Chairman
of the Board
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Nominating Committee Member
CHICAGO BRIDGE & IRON
COMPANY N.V.

Chairman of the

Supervisory Board

CHICAGO BRIDGE & IRON
COMPANY

Chairman, President and
Chiet Executive Officer
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Corporate Governance
Committee Member

FIRST RESERVE CORPORATION

President

J. CHARLES JENNETT

Corporate Gavernance
Committee Member

Nominating Committee Member

TEXAS A&M INTERNATIONAL

UNIVERSITY

President Emeritus

VINCENT L. KONTNY

Organization and Compensation
Committee Chairman
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Corporate Governance
Committee Member
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INTERNATIONAL, INC.
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and Chief Operating Officer
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Qwner and CEQ
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Lorporate Governance
Committee Member
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Chairman and

Chief Executive Officer

From left to right, front row—Gerald t. Glenn, J. Charles Jennet, William H. White, Marsha C. Wiliams; back row—J. Dennis Bonney, L. Donald Simpson, Michael D. Winfield,
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Committee Chairman

Organization and Compensation
Committee Member
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Chairman, President and CEQ

L. DONALD SIMPSON

Audit Committee Member
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Committee Member
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CORPORATION

Former Executive Vice President
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Committee Member

Organization and Compensation
Committee Member
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President and

Chief Executive Officer

MARSHA C. WILLIAMS

Audit Committee Member

Corporate Governance
Committee Member

CRATE & BARREL

Chief Administrative Officer

MICHAEL D. WINFIELD

Autdit Committee Member

Corporate Governance
Committee Member

UoP LLC

Former President and

Chief Executive Officer
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